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cc:  Mr. Muthu Sundram, Esq., Assistant Regional Counsel
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RESPONSE OF THE HANLIN GROUP INC.
TO THE EPA’S REQUEST FOR INFORMATION
REGARDING THE LCP CHEMICAL SITE IN
LINDEN, NEW JERSEY

Hanlin Group Inc. ("Hanlin”) submits this response to the Request for
Information of the United States Environmental Protection Agency (“EPA”) under
Section 104(e) of CERCLA regarding the LCP Chemical Site in Linden, New Jersey (the
“Site”).

Several factors hamper Hanlin’s ability to provide ﬁJlly responsive answers to the
EPA’s request. First, Hanlin filed for bankruptcy in 1991 under Chapter 11 of the
Bankruptcy Code. Although the company continued manufacturing operations in other
states for some period of time, it sold its operating assets in April, 1994 and all
manufacturing ceased at that time. Hanlin has been liquidating its remaining assets and
fixing its liabilities since then. The estate is administratively insolvent, meaning that it
does not have sufficient assets to pay its post petition creditors.

Second, the company has only one remaining employee in New Jersey, Alan
Margulies, who is the treasurer/secretary of Hanlin. Mr. Margulies was not an ofﬁcer,
director or employee of Hanlin during the bankruptcy until after operations ceased
(although he was previously Hanlin's outside accountant). In addition to Mr. Margulies,
Hanlin retains the services of Karl DeVoe as a consuitant to monitor the Site for security
and environmental purposes. The company ceased manufacturing activities at the Site in
1985 long before the bankruptcy filing, and after some terminalling operations, all

activities ceased in early 1993. All corporate officers and employees who were located in

New Jersey pre- and post-petition left the company in 1994.



Third, the company’s records are in complete disarray. Many of the company
records were warehoused in Pennsylvania. After Hanlin received notice of a claim for
storage costs, a motion was filed by Hanlin in Bankruptcy Court to abandon the records.
The motion was duly served on the EPA at the time. An order was thereafter entered by
the Honorable Stephen A. Stripp authorizing abandonment of the records in that
warehouse.

With respect to records maintained at the Linden Site, we are informed that the
cabinets and Astoring file drawers holding those documents were emptied and removed
from the Site to be sold as used-furniture. The party to whom the cabinets were allegedly
sold apparently just dumped the documents and took the cabinets. As a result, the
documents contained in those cabinets were left in heaps and strewn throughout the floor
of a building at the Site. Nevertheless, if the EPA desires to inspect the Site or any of
these documents, Hanlin will make them available for inspection upon request. Given
the current state of affairs, including Hanlin's lack of manpower and resources and the
status of the records, we have not been able to review the documents at the Site, some of
which could conceivably be responsive to some of the information sought by the EPA in
its request. The invitation to inspect records, however, should not be deemed as a waiver
of any privilege that may apply to any of the files at the Site.

In order to answer the EPA’s requests, Hanlin has asked one of its’ remaining
employees in West Virginia, Don DeNoon,' to provide any information that may be
responsive to this request. In addition, Karl DeVoe, a former employee and currently a

contractor paid to provide limited services at the Site, was also contacted to answer this



request. Given the limited knowledge of these two individuals , the state of the records of
the company, and the lack of manpower available to Hanlin, the company cannot
categorically vouch for the accuracy of its responses or state that it has not overlooked
some piece of information that the EPA may consider responsive in whole or in part to its
Request or may cause Hanlin upon discovery of such information to supplement, modify
or revise any of its responses herein. Accordingly, Hanlin reserves the right to

supplement, modify and revise any of its responses to the Request set forth below.

Question # 1

a. The legal name of the company is Hanlin Group Inc. (“Hanlin™)

b. The Vice-Chairman of the Board is James Mathis, 2714 South Southern Oaks Drive,
Houston, Texas 77068; and the secretary/treasurer is Alan Margulies, 15 Exchange
Place, Jersey City, New Jersey 07302. The company has been in bankruptcy since
1991 and currently has no manufacturing operations at any of its plants. Since April
1994, when its operating assets were sold, it has maintained a few employees for
purposes of complying with bankruptcy reporting requirements and environmental
monitoring. With one or two exceptions, the salaries of such employees are paid by
Allied Signal. Christian Hansen, Hanlin’s Chairman of the Board at the time of the

bankruptcy filing; he was voted out of office in 1993 and was never replaced.

c. The state of incorporation of the company is Delaware. Agent for service in

Delaware was Corporation Trust Company, Corporate Trust Center, 1209 Orange

! Hamlin has several employees in West Virginia. The salaries of such employees, however, are all

fully reimbursed by Allied Signal, which utilizes the employees to conduct cleanup operations at Hanlin's
former Moundsville, West Virginia site.



Street, Wilmington, Delaware 19801. Agent for service in New Jersey is Alan
Margulies [see address above], or McCarter & English, 100 Mulberry Street, Newark,

New Jersey 07102-4096.

d. See attached copies of certificate of incorporation and amendments thereto.

€. As of the filing of the bankruptcy petition, there were three subsidiaries and no
affiliates. LCP National Plastics, Inc. was reorganized pursuant to a Plan of
Reorganization confirmed by the U.S. Bankruptcy Court 1n December 1993. The
other two subsidiaries remain in bankruptcy: LCP Transportation, Inc. and Hanlin
Chemicals West Virginia Inc. In addition, the company has operated under different
legal names: Linden Chemicals and Plastics, LCP Chemicals. Ultimately, through a

series of name changes, these were all consolidated into Hanlin Group Inc.

Question # 2

Hanlin has a RCRA, Hazardous and Solid Waste Amendments (HSWA) permit.
Hanlin’s EPA identification number is NJD079303020.
Question # 3

Hanlin owns the property. The property was purchased from General Aniline
and Film Corporation (GAF) in 1972. See attached copy of the deed. All documentation
related to the acquisition of the property in 1972 is in a bound volume which is available
for review at McCarter & English’s office in Newark.

Currently, Active Water Jet, Inc. is a month to month tenant at the site. There is

no written lease.



Question # 4

Hanlin purchased a 26 acre chlorine produétion facility in Linden, New Jersey
from General Aniline and Film corp. (“GAF”) in 1972. GAF purchased the land from the
U.S. Government in 1950, reclaimed the marshland and constructed the facility in the
early 1950s.

In 1952, GAF began producing chlorine and sodium hydroxide using the mercury
cell electrolytic process. Hanlin purchased the site in 1972, renovated the plant, and
operated the mercury cell process until 1982. LCP produced chlorine, sodium hydroxide,
hydrochloric acid and anhydrous HCL. In the early 1980s the plant was converted to
produce potassium hydroxide and operated briefly before it permanently ceased
production in August 1985.

The site then was used as a transfer terminal for products from other Hanlin
facilities. The products included potassium hydroxide, sodium hydroxide, hydrochloric
acid and methylene chloride which arrived in bulk by rail and truck and were transferred
to above ground tanks and tank trucks.

From 1959 to 1990, a portion of the site west of Avenue D was leased to the
Union Carbide Linde Division and was used for wholesale gas activities. In 1990, Ultra
Pure Compressed Gasses, Inc. leased the site for the same operation. Building 231 was
leased to Microcell Technologies in 1987. From 1974 to 1981, Kuehne Chemical
manufactured sodium hypochlorite and chlorine in a leased area near Building 220.
Caleb Bret Labs leased a portion of a laboratory and locker building north of Building

220 to store petroleum product samples, and a portion of the building was also leased to



Liquid Carbonic for office use. Land adjacent to the laboratory and locker building was
leased to Liquid Carbonic for carbon dioxide transfer operations. Active Water Jet, a
pipe cleaning company, is now the only company leasing space at the site, primarily for
storage.

For several reasons, Hanlin is unable to provide additional information. As
mentioned above, the company has been in bankruptcy since 1991 and retains none of the
personnel who were at the Site while Hanlin conducted business operations. Hanlin has
been liquidating its assets since 1994 and currently has few resources. It only retains a
* handful of employees (most of whom are paid by Allied), only one of whom works in
New Jersey. In addition, its records are in total disarray. As the EPA may know from its
visit to the plant, the cabinets that contained the company’s records were removed from
the site, leaving the documents behind exposed to the elements and completely

unorganized.

Question # 5

See Answer to Question # 4 above.

The person in charge of operations at Linden was Christian Hansen, former CEQ
of the company.

Karl DeVoe was the manager at the Site when it was used as a transfer terminal,
until early 1993. Currently, Mr. DeVoe is retained to monitor ground water stations in
particular and the security of the plant in general. In this capacity, Mr. DeVoe goes to the
site at least once per week. Other than Mr. DeVoe’s monitoring, there are no longer any
Hanlin activities at the site. Other than Mr. Margulies, Hanlin has no employees in New

Jersey.



For information on how to contact Mr. Hansen and Mr. DeVoe see Question # 11.
uestion
Hanlin is not currently engaged in any business or any other “practice” at the Site. |
Hanlin was previously engaged in the manufacturing of chemicals and terminalling
operations. Chemical products or materials purchased, used, and/or handled at the

facility were regulated as hazardous substances by CERCLA.

a. As indicated, Hanlin generated, purchased, used, and/or handled chemicals from 1972
until 1985 while the plant was in production. From 1985 until early 1993, chemicals

were handled while the facility was used as a transfer terminal.

b. Until 1985, chemicals were used to manufacture chlorine, sodium hydroxide,
hydrochloric acid, anhydrous HCl and potassium hydroxide. After 1985 and until
early 1993, chemicals products were handled at the Site while it was used as a
transfer station. The products handled at the transfer station were methylene chloride,

sodium hydroxide, potassium hydroxide and hydrochloric acid.

c. No information for the volume of chemicals used or generated is currently available.
It is unclear whether any such information currently exists. The company files
remaining are in total disarray at the Linden site. What records remain have been

exposed to the elements and are completely disorganized.

Question # 7
See Question # 8 for some pre-1982 disposal methods. Prior to 1982, waste was

also disposed off-site at approved facilities. After 1982, waste was stored in above



ground tanks and disposed off-site at EPA approved facilities. Currently, chemical
samples are located on site on shelves in glass or plastic bottles or other small containers.
Given the state of the records of the company, it is not possible to provide further

information. Mr. Hansen may have more information in connection with this question.

Question # 8

Above ground tanks were used for storage. See attached information. Of the
tanks listed in the attached inventory, the two tanks containing‘ methylene chloride have
been removed from the site. The tanks listed as having a capacity of 250,000 gals. each
and containing potassium and sodium hydroxide respectively were emptied and cleaned.
The tank listed as having a capacity of 500,000 gallons and containing sodium hydroxide
is empty but still contains residues. The two stormwater tanks with a capacity of 50,000
gallons are still in use. The stormwater tank with a capacity of 60,000 gallons is out of
service. The two wastewater treatments are out of service and empty. The emergency
storage tank listed is still in use for storm waters.

There are no known underground tanks, except for septic systems.

There is a closed brine sludge lagoon. This lagoon received mercury-
contaminated hazardous waste generated ﬁom the chlor-alkali operations. The laéoon
was triangular in shape, contained about 30,000 cubic yards of waste, and covered 1.5
acres. The disposal of brine muds was terminated in March 1982. The plant’s waste
lines were flushed to the lagoon and closure began in 1984 after approval by the NJDEP.
The contents of an adjacent lagoon, which contained wastes treated by experimental
chemical fixation, were also transferred into the pond for closure. A closure of the pond

with the waste material in-place was approved by NJDEP. The closure involved removal



of standing free liquids, regrading of dried lagoon materials, and compaction. No
removal of wastes or lining of the lagoon walls or bottom was undertaken. The lagoon

was graded and capped with two feet of clay and one foot of soil cover.

Question # 9.

As mentioned above, it is not possible to provide documents responsive to this
question due to the status and abandonment of the company’s files. The EPA has been
on the site and has full access to any and all documents thereiﬁ. Because the company
has no employees in New Jersey other than Mr. Margulies, it is not able to review the

documents that are strewn on the floor of the facility in no particular order.

Question # 10.

We are unaware of any releases at any time.
Question # 11

Given the fact that the company has no remaining employees in New Jersey other
than Mr. Margulies and that its records are in total disarray, it is hard to identify persons
that would have the knowledge of the facts required to answer the question. However, a
person who probably has the required information is Christian Hansen, the former CEO
of the company. Mr. Hansen can be contacted through his lawyer Vincent J. D’Elia, One
Engle Street, Englewood, New Jersey 07631, telephone (201) 569-2613. Mr. Hansen
remained with the company as CEO unti»l April 1993. In addition to Mr. Hansen, another
person who might have information relevant to this question is Karl DeVoe. Mr. DeVoe
used to work at the Linden plant in a managerial capacity. As explained above, Mr.

DeVoe is currently engaged to monitor the site. Mr. DeVoe’s address is 41 South Robert



St., Sewaren, New Jersey 07077, and his phone number is (732) 636-4951. Mr. DeVoe

did aid in responding to some of these questions.

ion# 12
As mentioned above, it is simply not possible to determine whether responsive
documents still exist. Most files were abandoned and the remaining are in heaps at the
Site. The company simply does not have the resources to determine whether any of the
records strewn on the floor of one of the buildings of the Site ére responsive. Any and all

documents on Site are available for EPA inspection, subject to any applicable privilege.

Question # 13
When Hanlin purchased the property from GAF in 1972, it did so pursuant to a

purchase/sale agreement, which contained language providing for indemnification for
contamination under certain circumstances. A copy of the agreement is annexed hereto.
The remaining closing documents are in a bound volume available for inspection at the

offices of McCarter & English.

Question # 14

Hanlin had some general liability policies. The law firm of Dechert Price &
Rhoads (Princeton office) had been retained to provide counseling regarding insurance
coverage under Hanlin’s policies for pollution. In 1994, Dechert Price had to cease its
representation due to a conflict of interest that had arisen. Dechert Price asserts that it
returned its files (including insurance policies) to the company. We have, however, been
unable to locate the insurance policies returned by Dechert Price and, accordingly, Hanlin

has been unable to locate any insurance policies that are responsive to this question.

10



Question # 15

a. Hanlin Group Inc., LCP Transportation, Inc., and Hanlin Chemical West Virginia,

Inc. filed for bankruptcy in July 10, 1991.

b. The bankruptcy petition was filed under Chapter 11 of the Bankruptcy Code.

c. The petition was filed in U.S. Bankruptcy Court in Trenton, New Jersey.

d. No trustee has been appointed, largely because of the significant overlay of
administrative cost that would necessarily be incurred. Thé debtor remains in
possession but is administratively insolvent and unable to pay for current services
(including legal). Robert J. Schneider, Esq. of the U.S. Trustee’s Office, One
Newark Center, Suite 2100, Newark, New Jersey 07102, is assigned to this case.

€. The case is still pending while the Debtor resolves the few remaining disputed claims
and liquidates all its assets.

f. The Debtor is administratively insolvent. Hanlin has been liquidating its assets since
1994, when it sold its operating assets and ceased operations. Other than Alan
Margulies, the former CPA, there are no employees working for the company in New
Jersey. The EPA filed an administrative claim against the estate for the cleanup of
the Linden site. The claim was settled by an Order entered on April 27, 1998.: A

copy of the Order is attached.

Question # 16
Hanlin Group Inc. has no further information on other possible sources who might

have disposed of hazardous substances, wastes and/or CERCLA waste material at the

11



Linden Site. Christian Hansen, the former CEO of the company, may have information

relevant to this question.

stion # 1
See Question # 4 above.
esti 1
Alan Margulies, [for address see Question # 1]. Phone # (201) 333-0666. Mr.

Margulies does not have personal knowledge of the answers provided.

Question # 19

Don DeNoon provided information for answers to Questions # 2; 4; 5; 6; 7 and
8. [address: Hanlin Chemicals-West Virginia, P.O. Box J, Moundsville, WV 26041;
Phone # (304)843-1310]

Karl DeVoe provided information for answers to Question # 2; 4; 5; 6; 7; 8 and

10 [for address see Question #11].

12
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State of "/@J \ l:ggga/
County of /7/u) $H ~/

I certify under penalty of law that I have pcrsonally examined and am familiar with the

Information submitted in this docurnent (response to EPA Request for Information) and
all documents submitted herewith, and that based on my inquiry of those individuals
immediately respounsible for obtaining the information, ! believe that the submitted
information is true and accurate, and complete given the limitations stated in the opening
paragraphs of the Hanlin Group's response submitted herewith, and that all docurrents
submitted herewith are complete and authentic unless otherwise indicated. I am aware

that there are significant penalties for submitting false information, including the

ALMI (7 /U/,eéuug

NAME

-
//z,@,q—s vRS

SIGNATURE

possibility of fine and imprisontent.

Sworn to before me thls

[s+ day of?m 1998

Notary Public

NWK2: 41453701
MARIE A. FISHER

NOTARY PUBLIC OF NEW JERSEY
Commission Expires 8 /2 /2002

tAg 1us:¢
vi/p) 9bediciof XBHB  ‘ndiv:L  §6/10/90 020/ ¥29 E/6 HSIIDNI H¥31¥vD OW :Ag 1u



ATTACHMENT TO QUESTION #1
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®ffice of Berretary of State

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF LCP CHEMICALS & PLASTICS,

INC. FILED IN THIS OFFICE ON THE FIFTH DAY OF JANUARY, A.D. 1988,

AT 10 O 'CLOCK A.M.

Z Michael Harkins, Sécretary of State
AU

HENTICATION: 12345564
DATE: 09/21/1989

729264044
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CERTIFICATE JF AMENDMENT OF

RESTATED CERTIFICATE OF INCORPORATION OF

LCP CHEMICALS & PLASTICS, INC.

LCP Chemicals & plastics, Inc., & corporation organized
and existing under and by virtue of the General Corporation
Law of the State of Delaware, does hereby certify:

FIRST: That at a meeting of the Board of Directors
of LCP Chemicals & Plastics, Inc., resolutions were duly adopted
setting forth a proposed Amendment to the Restated Certificate

of Incorporation of said Corporation, declaring the said

Amendment to be advisable and directing that " the proposed
Amendment be submitted to the shareholders of said Corporation
for consideration thereof. The resolutions setting forth

the proposed amendment are as follows:

RESOLVED, that the Restated Certificate of
Incorporation of the Corporation be amended Dby
changing the. Article numbered "1", so that, as
amended, said Article shall read as follows:

*The name of the Corporation is HANLIN GROUP,
INC." _

FURTHER RESOLVED, that the above proposed
Amendment be submitted to the stockholders . for
their approval as required by law. -

FURTHER RESOLVED, that upon approval of the
above proposed Amendment by the stockholders of
the Corporation, the proper officers of this
Corporation be and they are hereby authorized
and directed to file the necessary Certificate
effecting said Amendment with the Secretary of
state of the State of Delaware and to cause a
copy thereof, certified by said Secretary of State,
to be recorded with the Recorder of Deeds of New
Castle County, Delaware, and also to file the
necessary documents if any., concerning said



Amendment with the appropriate filing officers
in all jurisdictions where the Corporation has
heretofore qualified to do business as a foreign
corporation.

SECOND: 1In lieu of a meeting and vote of stockholders,
stockholders owning not less than a majority of the outstanding
capital stock entitled to vote have given written consent

- to said Amendment in accordance with the provisions of Secticn
228 of the General Corporation Law of the State of Delaware,
and written notice of the adoption of the Amendment has been
given as provided 1in Section 228 of the General Corporation
Law of the State of Delaware to every stockholder entitled
to such notice.

THIRD: That said Amendment was duly adopted in accordance
with the provisions of Section 242 of the General Corporation
Law of the State of Delaware.

FOURTH: That the capital of said Corporation shall
not be reduced by reason of the said Amendment.

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc. has
caused its corporate seal to be hereunto affixed and this
Certificate to be signed by its Chairman of the Board and

attested by its Secretary, this 22 day of December , 1987.

-

ATTEST: LCP CHEMICALS & PLASTICS, INC.

Mh/dﬁ/w By: ez -.fl/f;'—r(/

‘John Kandravy, Secretar C. A~ Hansen, Jr.
4 Chairman of the Board

/

. /
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®ffice of Becretarg of State

1, MICHAEL HARKIN®, SUURETARY OF STATE OF THE State 0
DELAWARE [0 HEREEY CERTIFY THE ATTACHED 1S A TRUE AND 0 Q0iEL
COPY OF THE CERTIFICATE JF AMEMOMENT OF HAMWLIN GROUP, [8MC, b il

IN THIZ OFFTICE GN THE SIXTH ey OF DCTORER, ALD. 19&Y. AT 12

JPCLICK P,

Michael Hirkins, Sécrewary of State

ENTICATION: 123445013
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CZRTIPICATE OF AMENDIGZYT or
RESTATED CERTIFICATE OF INCORPORATION OF
HANLIN GROUP, INC.
Ranlin Group, Inc., a corporation organized and existing
under and by virtue of the General Corperation Law of the State

©f Delaware (the “Corporation®), does herasby certify:

PIRST: That the Board of Directors of the Corporation
a4t a meeting held on October 3, 1389, unanimously adopted
resolutions proposing and declaring advizable the following

amendment to the Restated Certificate of Incorporation of the

oy
oo

Pre=re s

Corperation:

RESQLVED, that {subject to shareholder approv-
Al as required by law) tha Restated Cartificate
of Incorporation of the Corporation be amended
by deleting Article 4 therefrom and substituting
{n liau thereof 4 Naw Article ¢ to read in its
entirety as set forth in Exhibit A hereto,

PURTAER 2RRSOLVED, that such amendment is
advisable and that the same be submitted to the

shareholders for their consent as required by
law,

-~ G ~ b b
B E- S

YURTHER RESOLVED, that the proper officers
of this Corporation, 1if the necessary number
of sharsholders Approve as required by law, be,
and they hereby are, authorigzed and directed
to file ¢the necessary Certificate of Amendment
effecting said Amendment vith ¢the Secratary of
State of Delaware and to cause a copy theresct
cextified by said Secretary of State to ba recorded
in the office of the Recorder of New Castle County,
Delaware, and also to file the necessary documents,
if any, concerning said Amendment with the
appropriate filing officers in all Jjurisdictions
where the Corporation has heretofore qualified
to do business as a foreign corporation.,
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and
written notice of the adoption of the Amendment has been given
48 provided in Sectien 213 of the General Corporaticn Law of

the State of Dpelaware to every stockholder ent

itled to guah
fnictice. .

THIRD: That the aforesaid Amendment wag duly adopted
ons 228

of Delawvare.

in accordance with the applicable provisions of Secti
and 242 of the General Corporation Law of the State

IN WITNESS WHEREOP, the Corporation has caused {tg

corporate seal to be hersunto affixed and this Certificace

to be signed by ivg President and attesgted by
this = day of October, 1989.

its Becretary,

ATTEST: . HANLIN GROUP, INC.

8y

Jghn\Xandravy,

L., President
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EXHIBIT A

C/aﬁ 4 COW'M °¥

4. The total number of shares Which tha corporat -
shall have authority to issua ig () six millien (e,o§§,§So§°“ [
shares of Common Stock with ne par value per share ("“cCommon r
Steek"), (b) three hundred And fifey (330) sharss of Clasg A .
Commen Stock with no par value Per shara ("Clags A Common steck~) '
and (c) one million (1,000,000) shares os Prafarred stoek witn |
a par value ¢f ten cents {$.10) per share ("Preferred Stockny . o
The Common Stock and the Class A Common Stock shall hereinagegr :
De rafarred to Cellactively as "Corporation Commen 8tock. " iH

; Shares of the authorizeq capital stoeck Bay be isgueq

from time to time for such consideration, not legs than the par
values thereof in the case of stock with par vValue, as may he I
deternined from time to time by the Beard of Directors.

ExCept as oin otherwvise ¢ y all

shares of ‘ ek and € Common Stock shall be_iden- N
- %ical ana shall entitle the holders ?Sirggg_gg_;hn_nnng_g;gnti
and privileges,— ‘ . 'B

e e st

¥hen and as dividends are declared thereon, whether -
Payable i{n"cash, in Properties or in securities of the
Corporation, the holders of sharss of Clags A Common Stock shall
d: der

be nntitiqd,ﬁévrgco‘vq.l 8
have-besn-g

the tiii"luch“dIVIBlndl‘vir.—dCei&rld“bilﬂ'fﬁII“‘“HVI?!lQ“tnto [.
]

. ——— .,

)
shares of Common Stock and ahal) ba cneitlodjtégiﬁi?Qj__ Y in
such ends v holders of Commen stock, excapt that {f
dividends ars declared VvAich ars PayaBla in shares of Comaocn
Stock or Class A Conmon Steck, the holders of shares of Common
Stock shall be entitled to receive dividends payable only in
shares of Commen S8tock and holders of shares of Class A Common
§tock shall be entitled to receive dividends payadble in shares ot .
Class A Common Stock in such nuaber of shares of Class a Common :
Stock that are convartible into that nuaber of shares of Common
§tock which the holders of shaxres of Class A Common Stock would &
hRave been antitled to i2 the shares of Class A Commen stock had
at the time such dividends wers declared bean fully converted
ints shareg of Common Stock.




—_ s
- = s =

A DD L .
- D1 TR .'r\'Q'-,-
R g o TALE PRS- =

1‘8-15-82 (11:49AM © SHANLEYSFISHER-P.C. -

SENT BY: SHANLEYSF | SHER-PC

o ———— . R TEY ) - o —

oY
3.

1
{
2 =g T

SubJect to and upen compliance with the provisions of¢
this Article 4, each recordholder of clas omm, t

23 hereinafter provided shall be entitiq

tize to tima to convert GagH ahavre & ass

» oEmon Stock hald
suc T uly authorizad, validly

d .
issued, fully pﬁ?gz;ig nonassaLoabl. shares of co Stoek equal b
tog;%g_ﬁdjnx:nd_CQn!nzlLog.El:ggngggg:zzi“?ﬁiﬁ Efiua?;_-"'———~—~ Do
her¥inafter defined) on the date e Such gonversion muieis '

gata number o 128 SW1 IO ey ad
Tory ersinafter defined) shares of Co:
on the date of suech conversion, except-that The Prudentias
Insurancs company 6f America Prudential®) (bue ot including
any of its tranaterees) shall net be entitled ts convart its
shares of Class A Commen Stock into sharag 0f Common Stock other
than upon of tha effectivengss of Ay registraticn UNder the
Securities Act of 1933, as then {(n effect, or any successor
federal statuts then in force, in which such shares of Common
Steck are included. The term "Pully Di{luted Outstanding" gshaly C
mean, when used with references to Corperation Cemmen Steck at any b
tine as of which the number of shares thereot ig to bhe

determined, that the number of such sharesg of Corperation Commen
Stoex ocutstanding shall be desmed to equal (A) the sum of, without
duplication, (1) all shares of outstanding Corporation Common
Stoek, (ii) all shares of Corporstion Commen Stock issuable in
respect of al} outstanding options op Convartible Securities (as
Such terms arsg hereinatter defined) of the Corporation and such ,
. Options ana Convertible Securitiass shall be treated as fully '
converted or exercised into, shares of Conmon §tack) ragardless, :
in each case, of Aly exarcise prica thereos or vhethar such right i
is presently exercisable, (iii) the number of shares of v
Corporatien Common Stock equivalent to the participating interest

in the squity value ap sarnings potential of tha Corperation

under all outstanding Participating Securities (as such tarm is

hereinaster defined) of the Corporation, (iv) all Coneinzon:

Shares (as such teran is hersinagtep defined) of corporat
Common Steck and shares of Corporation Commen $tock issuable
Pursuant to gimilar contractual obligatiens of ths Corperatien,

respect ¢f all other outstanding aquity fecurities, in each case
whether dilutive op anti-dilutive, provided, that the
calculations pursuant to this clauase (M) shall exclude shares of
Cérporation Common Stock issuadlae Upon conversion of the Class A
Common Stock that ia outstanaing or that igs issuable upen
SxXercise of the warrant of the Corporation that was originally
issued to Midlanein Naticnal sank on of About October 6, 1989 and
that vas initially sxercisable for 33 shares of Class A Coanon
Stock (the "Midlantie Warrane ) (ene nuabar of sharss of
Corporation Commen Stock Tesulting from the calculation pursuant b

v
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to this clause (a) being herein the "Clause A Amount®), pilusg

(B8) the numbar obtained by subtracting (1) the quotient obtained
by dividing (x) the Clauss A Amount by (y) the number obtained by
subtracting (i) the number cne minus(i14{) the Total convarsion
Percentage (exprassed in decimal form) minus (2) the Clause A
Amount. "“Total Conversion Percentage” aquals the produce
obtained by multiplying the Adjusted Conversion Percentage tinmes
the sum of the number of ocutstanding shares of Class A cemmon P
Stock and the number of shares of Class A Common Stock for which b
the Midlantic Warrant {s axercisable. If any security referred -
to in catagories (i) through (v) above falls into more than cne :
Such catagory, ths number of shares of Corporation Cemmon Stock .
in respact of Such security to be included in the determination |
of Tully Dilutad Qutstanding shall be given effect in ne nore !
than one such category. If the sharss of a class or series of |-~
Corporation Commen Stock shall be convertible ints more than one :
share.- of another class er saries of Corporation Coumon Stoek !
(whether such shares are convartible individually or in units of i
more than one share), the datermination of Fully Dilyted '
Qutstanding shall be made by assuming the conversien of all such I

b=ty R

sRhares.

The term "Contingant Shares" shall mean such shares of
capital stock of the Corporation as are issuablae pursuant to
Options, Convertible Securities, existing Agrsements or plans upen
the coccurrence of a futurs avant or with the lapse of ¢t me and,
wvith respect to the Corporation, ineluding, without liaitation, .
tha maxinum number of shares of Corporation Common stock issuable b
under the Corporation’s 1989 Stock Awvard Plan. The term *Convar- “”
tible Securities® shall msan evidencas of indebtedness, shares of
stock or other securities which are diractly or indirectiy
convertible inte or sxchangeabls, with or without payaent of :
additional considsration (n Cash or property, for shares of i
Corporation Common Stock, either immediately or upen the occur«
tence of a specified dats or event, The term "Options" shall . Ve
rRean rights, ions or varrants to subscribe for, purchase or
othervise acquire Corporation Common Stock op Convertidble Sacu-
rities of the Corporation. The taxa “Participating Securities"
shall nean securities or contractual obligations of the corporae
tion, ineluding, withoue limitation, stock a praciation rights
and warrant appreciation rights, vhich entitle the helder or
beneficiary thereof to share in the equity valua op earnings
potential of the Corporation, whether the share of such value or
potantial is an agraed upon amcunt or is determined by an actual
transaction, an appraisal or g formula taking account of net
worth, cash flow, revenuas, sarnings or some otheyr balance sheet
or income atatement or cash £l1ow measure, or any combination of
any of the foreqoing, irrespectiva of whether such holder has the

~
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©ffice of Secretary of State

SECRETARY OF STATE OF THE STATE OF

1, MICHAEL HARKINS,
ED IS A TRUE AND

HEREBY CERTIFY THE ATTACH
RTIFICATE OF AMENDMENT OF.
ED IN THIS OFFICE ON THE

DELAWARE DO
CORRECT COPY OF THE CE
INC. FIL

LCP CHEMICALS & PLASTICS,
1987, AT 10 O'CLOCK A.M.

SECOND DAY OF MARCH, A.D.

Michael Harkins, Sécretary of State

AUTHENTICATION: 2345561
DATE:  9/21/1989

729264043




CERTIFICATE OF AMENDMENT OF RESTATED
CERTIFICATE OF INCORPORATION
OF
.LCP CHEMICALS & PLASTICS, INC.

LCP Chemicals & Plastics, Inc., & corporation or-

: ganized and existing under and by virtue of the General Cor-

é poration Law of the State of Delaware, DOES HEREBY CERTIFY:

First: That at a meeting of the Board of Directors

} of LCP Chemicals & Plastics, Inc., resolutions were duly

. adopted setting forth proposed amendments to the Restated

i Certificate of Incorporation of said Corporation, declaring

said amendments to be advisable and directing that the

. proposed amendments be submitted to the shareholders of said

' Corporation for consideration _thereof. The resolutions

i setting forth the proposed amendments are as follows:

RESOLVED, that the Restated Certifi-
cate of Incorporation of the Corporation
be amended by adding thereto a new Arti-
cle 10 to read as follows:

"No director of the Corporation
shall be personally liable to the Cor-
poration or its stockholders for monetary
damages for breach of fiduciary duty as a
director; provided, however, that this
provision shall not be deemed to elimin-
ate or limit the personal liability of a
director (i) for any breach of the direc-
tor's duty of loyalty to the Corporation
or its stockholders, (ii) for acts or
omissions not in good faith or which in-
volve intentional misconduct or a knowing
violation of law, (iii) under Section 174
of the Delaware General Corporation Law,
or (iv) for any transaction from which
the director derived an improper personal
benefit."

FURTHER RESOLVED, that the Restated
Certificate of Incorporation of the Cor-
poration be amended by adding thereto a
new Article 11 to read as follows:

5/c/ 7
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"Each person who was or 1is made a
party or is threatened to be made a party
to or is involved in any threatened,
pending or completed action, suit or pro-
ceeding, whether civil, criminal, admini-
strative or investigative ("Proceeding"),
by reason of the fact that he, or a per-
son of whom he is the legal representa-
tive, is or was a director or officer of
the Corporation or is or was serving at
the request of the Corporation as a
director, officer, trustee, employee or
agent of another corporation or of a
partnership, joint venture, trust or
other enterprise, including service with
respect to employee benefit plans, shall
be indemnified and held harmless by the
Corporation to the fullest extent per-
mitted by the Delaware General Corpora-=
tion Law, as the same exists or may here-
after be amended (but, in the case of any
such amendment, only to the extent that
such amendment permits the Corporation to
provide broader indemnification rights
than said Law permitted the Corporation
to provide prior to such amendment),
against all expenses, liabilities and
losses (including attorneys' fees,
judgments, fines, ERISA excise taxes or
penalties and amounts paid or to be paid
in settlement) incurred or suffered by
such person in connection therewith; pro-
vided, however, that the Corporation
shall indemnify any such person seeking
indemnity in connection with a Proceeding
(or part thereof) initiated by such per-
son only if the Proceeding (or part
thereof) was authorized by the Board of
Directors of the Corporation. The right
to indemnification conferred herein shall
be a contract right and shall include the
right to be paid by the Corporation ex-
penses incurred in defending any such
Proceeding in advance of its final dispo-
sition; provided, however, that if the
Delaware General Corporation Law re-
quires, the payment of such expenses
incurred by a director or officer in his
capacity as a director or officer (and
not in any other capacity in which ser-
vice was or is rendered by such person
while a director or officer, including,
withont limitation, service to an em-




ployee benefit plan) in advance of the
final disposition of such Proceeding,
shall be made only upon delivery to the
Corporation of an undertaking, by or on
behalf of such director or officer, to
repay all amounts so advanced if it
should be determined ultimately that such
director or officer is not entitled to be
indemnified under this Article or
otherwise. '

The rights conferred on any person
by this Article shall not be exclusive of
any other right which such person may
have or hereafter acquire under any
statute, provision of the Certificate of
Incorporation, by-laws, agreement, vote
of stockholders or disinterested direc-
tors, or otherwise.

The Corporation may maintain insur-
ance, at its expense, to protect itself
and any such director or officer of the
Corporation or another corporation, part-
nership, joint venture, trust or other
enterprise against any such expense, lia-
bility or loss, whether or not the Cor-
poration would have the power to indem-
nify such person against such expense,
liability or loss.under the Delaware Gen-
eral Corporation Law."

FURTHER RESOLVED, that the above
proposed amendments be submitted to the
stockholders for their approval as re-
quired by law. '

FURTHER RESOLVED, that upon approval
of the above proposed amendments by the
stockholders of the Corporation, the
proper officers of this Corporation be
and they are hereby authorized and
directed to file the necessary Certifi-
cate effecting said Amendments with the
Secretary of State of the State of Del-
aware and to cause a copy thereof, cer-
tified by said Secretary of State, to be
recorded with the Recorder of Deeds of
New Castle County, Delaware, and also to
file the necessary documents, if any,
concerning said Amendments with the ap-
propriate filing officers in all juris-
dictions where the Corporation has here-
tofore qualified to do business as a




SECOND: 1In lieu of a meeting and vote of stock-
;{holders, stockholders owning not less than a majority of the
: outstanding capital stock entitled to vote have given
;written consent to-said Amendments in accordance with the
; provisions of Section 228 of the General Corporatiqn Law of
f the State of Delaware, and written notice of the adoption of
E the Amendment has been given as provided in Section 228 of.
the General Corporation Law of the State of Delaware to
f_every stockholder entitled to such notice.

THIRD: That said amendments were duly adopted in
’jaccordance with the provisions of Section 242 of the General
i;Corporation Law of the State of Delaware.

FOURTH: That the capital of said Corporation shall
:;not be reduced by reason of said amendments.

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc.
}has caused its corporate seal to be hereunto affixed and
5gthls Certificate to be signed by its Chaxrman of the Board,

j:and attested by its Secretary, this ,Z#~ day of February,
b 1987.

; ATTEST: LCP CHEMICALS & PLASTICS, INC.
f\?@wéww ez
| John Kandravy, secretary C A. Hansen, Jr.,

Chairman of the Board

(SEAL)
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©ffice of Serretary of State

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ABOVE AND FOREGOING IS A
TRUE AND CORRECT COPY OF THE CERTIFICATE OF CHANGE OF
LOCATION OF REGISTERED OFF£CE OF THE COMPANIES REPRESENTED
BY "THE CORPORATION TRUST COMPANY", AS IT APPLIES TO
"LLCP CHEMICALS & PLASTICS, INC." AS RECEIVED AND FILED IN
THIS OFFICE THE TWENTY-SEVENTH DAY OF JuLy, A.D. 1984, AT

4:30 O'CLOCK P.M.

sl

Z Michael Hhrkins, Se/crel'ary of State
AU

HENTICATION: 2345558

729264042 DATE:  (9/21/1989
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CERTITICATE OF CH,J:CE OF ADDRESS Ccr

. V4
REGISTERED OFFICE AND CF REGISTERED AGENT ‘_/z,’.CM
v GUETYL™ W PUTY

PURSUANT TO SECTION 134 OF TITLE 8 OF TUE DELAWARE CODE

To: DEPARTMENT OF STATE
pivision of Corporations
Townsend Building
Federal Street
Dover, Delaware 19903

Pursuant to the provisions of Section 134 of Title B of the Delaware Code,

the undersigned Agent for service of process, in order to change the address of

the registered office of the corporations for which it is z-éistcrod agent,

hersby certifies that:
1. The name of the agent is: The Corporation Trust Company
2. The addrass of the old registered office was:

100 West Tenth Strest
wilmington, Delaware 19801

3. The address to which the registered office is to be changed is:

Corporation Trust Center

1209 Orange Street
wilmington, Delavare 19801

e e e e

The nev address vill be effective on July 30, 1984,

4. The names of the corporations reprasented by said agent are set forth
on the list annexed to this certificate and made a part hersof by

refarence.

PRRRA NS R

IN WITMESS WHEREOF, said agent has caused this certifi-

cate to be signed on its behalf by its Vice-President and Assis-

tant Secretary this 25th day of July, 1984.

o pa o e e mm—— T

THE CORPORATION TRUST COMPANY
(Name of Registered Agent)

o oW Gl

57 (Vice=-President)

ATTEST:
tel AR .




STATE UF DELAWARE - DIVISICN OF CCRPGRATIONS

CHANGE OF AUDDRESS FILING FCR
CORPURATION TRUST A5 CF JuLry 27,1984
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®ffice of Becretary of State

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF RESTATED CERTIFICATE OF
INCORPORATION OF LCP CHEMICALS & PLASTICS, INC. FILED IN

THIS OFFICE ON THE FOURTH DAY OF JUNE, A.D. 1984, AT 10:01
O'CLOCK A.M.

Michaﬂl(\rkins. Sécretary of State

AUTHENTICATION: 2345553
DATE:

729264042 09/21/1989
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RESTATED CERTIFICATE OF INCORPORATION
OF

LCP CHEMICALS & PLASTICS, INC.

The undersigned, having filed its original Cer-
tificate of Incorporation, under the name of Linden Chlorine
Products, Inc., with the Secretary of State of the State of
Delaware on December 13, 1971, thereby forming a corporation
under and pursuant to the provisions of the General Corpora-
tion Law of the State of Delaware, does hereby restate its
Certificate of Incorporation and certify as follows:

1. The Name of the Corporation is LCP Chemicals &
Plastics, Inc.

2. The address of its registered office in the
State of Delaware is No. 100 West Tenth Street, in the City
of Wilmington, County of New Castle. The name of its regis-
tered agent at such address is The Corporation Trust Com-
pany.

3. The nature of the business or purposes to be
conducted or promoted is:

To engage in any lawful act or activity for which
corporations may be organized under the General Corporation
Law of Delaware,

To manufacture, purchase or otherwise acquire,
invest in, own, mortgage, pledge, sell, assign and transfer
or otherwise dispose of, trade, deal in and deal with goods,
wares and merchandise and personal property of every class
and description. :

To acquire, and pay for in cash, stock or bonds of
this corporation or otherwise, the good will, rights, assets
and property, and to undertake or assume the whole or any
part of the obligations or liabilities of any person, firm,
association or corporation.

To acquire, hold, use, sell, assign, lease, grant
licenses in respect of, mortgage or otherwise dispose of
letters patent of the United States or any foreign country,
patent rights, licenses and privileges, inventions, improve-
ments and processes, copyrights, trade-marks and trade
names, relating to or useful in connection with any business
of this corporation,




To acquire by purchase, subscription or otherwise,
and to receive, hold, own, guarantee, sell, assign, ex-
change, transfer, mortgage, pledge or otherwise dispose of
or deal in and with any of the shares of the capital stock,
or any voting trust certificates in respect of the shares of
capital stock, scrip, warrants, rights, bonds, debentures,
notes, trust receipts, and other securities, obligations,
choses in action and evidences of indebtedness or interest
issued or created by any corporations, joint stock compa-
nies, syndicates, associations, firms, trusts or persons,
public or private, or by the government of the United States
of America, or by any foreign government, or by any state,
territory, province, municipality or other political subdi-
vision or by any governmental agency, and as owner thereof
to possess and exercise all rights, powers and privileges of
ownership, including the right to execute consents and vote
thereon, and to do any and all acts and things necessary or
advisable for the preservation, protection, improvement and
enhancement in value thereof.

To borrow or raise moneys for any of the purposes
of the corporation and, from time to time without limit as
to amount, to draw, make, accept, endorse, execute and issue
promissory notes, drafts, bills of exchange, warrants,
bonds, debentures and other negotiable or non-negotiable
instruments and evidences ‘of indebtedness, -and to secure the
payment of any thereof and of the interest thereon by mort-
gage upon or pledge, conveyance Or assignment in trust of
the whole or any part of the property of the corporation,
whether at the time owned or thereafter acquired, and to
sell, pledge or otherwise dispose of such bonds or other
obligations of the corporation for its corporate purposes.

To purchase, receive, take by grant, gift, devise,
bequest or otherwise, lease, or otherwise acquire, own,
hold, improve, employ, use and otherwise deal in and with
real or personal property, or any interest therein, wherever
situated, and to sell, convey, lease, exchange, transfer or
otherwise dispose of, or mortgage or pledge, all or any of
the corporation's property and assets, or any interest

therein wherever situated.

In general, to possess and exercise all the powers
and privileges granted by the General Corporation Law of
Delaware or by any other law of Delaware or by this certifi-
cate of incorporation together with any powers incidental
thereto, so far as such powers and privileges are necessary.

4. The total number of shares which the Corpora-
tion shall have authority to issue is (a) four million
(4,000,000) shares of Common Stock with a par value of ten
cents ($.10) per share ("Common Stock"), (b) seven hundred
thousand (700,000) shares of Class B Common Stock with a par
value of ten cents ($.10) per share ("Class B Common Stock")

i




and (c) one million (1,000,000) shéres of Preferred Stock
with a par value of ten cents ($.10) per share ("Preferred
Stock") .

Shares of the authorized capital stock may be
jssued from time to time for such consideration, not less
than the par value thereof in the case of stock with par
value, as may be fixed from time to time by the Board of
Directors. :

Except as herein otherwise expressly provided all
shares of Common Stock, Non-Voting Common Stock and Class B
Common Stock shall be identical and shall entitle the hold-
ers thereof to the same rights and privileges.

) Wwhen and as dividends are declared thereon,
whether payable in cash, in property or in securities of the
Corporation, the holders of Common Stock, Non=Voting Common
Stock and Class B Common Stock shall be entitled to share -
equally, share for share, in such dividends, except that if
dividends are declared which are payable in shares of Common
Stock, Non-Voting Common Stock or Class B Common Stock,
dividends shall be declared which are payable at the same
rate on each class of stock and the dividends payable in
shares of Common Stock shall be payable to holders of that
class of stock, the dividends payable in shares of Non-
Voting Common Stock shall be payable to holders of that
class of stock and the dividends payable in shares of Class
B Common Stock shall be payable to holders of that class of
stock.

Subject to and upon compliance with the provisions
of this Article 4, each record holder of Class B Common
Stock (other than The Prudential Insurance Company of Amer-
ica) shall be entitled at any time and from time to time to
convert each share of Class B Common Stock held by such
holder into one share of Common Stock.

Each conversion of shares of Class B Common Stock
into Common Stock shall be effected by the surrender of the
certificate or certificates representing shares of Class B
Common Stock to be converted at the principal office of the
Corporation (or such other office or agency of the Corpora-
tion as the Corporation may designate by notice in writing
to the holder or holders of the Class B Common Stock) at any
time during its usual business hours, together with written
notice by the holder of such Class B Common Stock stating
that such holder desires to convert the shares, or a stated
number of the shares, of Class B Common Stock represented by
such certificate or certificates into Common Stock, which
notice shall also state the name or names (with addresses)
and denominations in which the certificate or certificates
for Common Stock shall be issued and shall include instruc-
tions for delivery thereof. Promptly after such surrender




and the receipt of such written notice, the Corporation
shall issue and deliver in accordance with such instructions
the certificate or certificates for the Common Stock issu-
able upon such conversion. Such conversion shall be deemed
to have been effected as of the close of business on the
date on which such time the rights of the holder of such
Class B Common Stock (or specified portion thereof) as such
holder shall cease and the person Or persons in whose name
or names the certificate or certificates for shares of Com-
mon Stock are to be issued upon such conversion shall be
deemed to have become the holder or holders of record of the
shares of Common Stock represented thereby.

If the Corporation shall in any manner subdivide
or combine the outstanding shares of the Common Stock, the
Non-Voting Common Stock or the Class B Common Stock, the
outstanding shares of the other class shall be proportion-
ately subdivided or combined.

Shares of Class B Common Stock which are converted
into shares of Common Stock as provided herein shall not be
reissued.

The Corporation will at all times reserve and keep
available out of its authorized but unissued shares of Com-
mon Stock or its treasury shares, solely for the purpose of
issue upon the conversion of the Class B Common Stock as
provided in this Article 4, such number of shares of Common
Stock as shall then be issuable upon the conversion of the
then outstanding shares of Class B Common Stock (whether or
not such shares are held by The Prudential Insurance Company
of America). The Corporation covenants that all shares of
Common Stock which shall be so issuable shall, when issued,
be duly and validly issued, fully paid and non-assessable
and free from all taxes, liens and charges. The Corporation
will take all such action as may be necessary to assure that
all such shares of Common Stock may be so issued without
violation of any applicable law or regulation or any re-
quirements of any domestic stock exchange upon which shares
of Common Stock may be listed.

1f any shares of Common Stock required to be re-
served for purposes of conversion of the Class B Common
Stock hereunder require registration or approval of any
governmental authority under any Federal or state law (other
than any registration under the Securities Act of 1933, as
then in effect, or any similar Federal statute then in
force, or any state securities law, required by reason of
any transfer involved in such conversion), or listing on any
domestic securities exchange, before such shares may be
issued upon conversion, the Corporation shall, at its ex-
pense and as expeditiously as possible, use its best efforts
to cause such shares to be duly registered or approved for




listing or listed on such domestic securities exchange, as
the case may be.

The issuance of certificates for shares of Common
Stock upon conversion of shares of Class B Common Stock
shall be made without charge to holders of such shares of
Class B Common Stock for any issuance tax in respect
thereof, or other cost incurred by the Corporation in con-
nection with such conversion and the related issuance of
shares of Common Stock; provided that the Corporation shall
not be required to pay any tax which may be payable in re-
spect of any transfer involved in the issuance and delivery
of any certificate in a name other than that of the holder
of the Class B Common Stock converted. '

The Company will not close its books against the
transfer of any shares of Class B Common Stock.

The Corporation shall Kkeep at its principal office
(or such other place as the Corporation reasonably desig=-
nates) a register for the ‘registration of shares of Common
Stock, Non-Voting Common Stock or Class B Common Stock.
Upon the surrender of any certificate representing shares of
Common Stock, Non-Voting Common Stock or Class B Common
Stock at such place, the Corporation shall, at the request
of the registered holder of such certificate, execute and
deliver (at the Corporation's expense) a new certificate or
certificates in exchange therefor representing in the aggre-
gate the number of shares of such class represented by the
surrendered certificate (and the Corporation forthwith shall
cancel such surrendered certificate), subject to the re-
quirements of applicable securities laws. Each such new
certificate shall be registered in such name and shall rep-
resent such number of shares of such class as shall be re-
quested by the holder of the surrendered certificate and
shall be substantially identical in form to the surrendered
certificate. :

Upon receipt of evidence reasonably satisfactory
to the Corporation (an affidavit of the registered holder,
without bond, shall be satisfactory) of the ownership and
the loss, theft, destruction or mutilation of any certifi-
cate evidencing one or more shares of Common Stock, Non-
Voting Common Stock or Class B Common Stock and, in the case
of any such loss, theft or destruction, upon receipt of
indemnity reasonably satisfactory to the Corporation (pro-
vided that if the holder is an institutional investor, 1ts
own agreement of indemnity shall be satisfactory) or, in the
case of any such mutilation, upon surrender of such certifi-
cate, the Corporation shall (at its expense) execute and
deliver in lieu of such certificate a new certificate of
like kind representing the number of shares of such class
represented by such lost, stolen, destroyed or mutilated




certificate and dated the date of such lost, stolen, de-
stroyed or mutilated certificate,

The term "outstanding” when used in this Article ¢4
with reference to the shares of Common Stock, Non-Voting
Common Stock or Class B Common Stock as of any particular
time shall not include any such shares represented by any
certificate in lieu of which a new certificate has been
executed and delivered by the Corporation in accordance with
this Article 4 but shall include only those shares repre-
sented by such new certificate.

Except as otherwise provided by law, the holders
of Common Stock shall be entitled to one vote per share on
all matters to be voted on by the stockholders of the Cor-
poration, the holders of Non-Voting Common Stock and Class B
Common Stock shall have no right to vote on any matters to
be voted on by the stockholders of the Corporation (includ-
ing without limitation, any election or removal of the di-
rectors of the Corporation) and the Non-Voting Common Stock
and Class B Common Stock shall not be included in determin-
ing the number of shares voting or entitled to vote on such
matters; provided that the holders of Class B Common Stock
shall be included in determining the number of shares voting
or entitled to vote on, and shall be entitled to one vote
per share on, any consolidation or merger of the Corporation
with or into any other corporation or corporations, any sale
of all or substantially all of the Corporation's assets, any
liquidation, dissolution or winding-up of the Corporation,
and any amendment to the Certificate of Incorporation or
By-Laws of the Corporation to be voted on by the stockhold-
ers of the Corporation; and provided further that no amend-
ment, modification or waiver of any provision of this subdi-
vision (or the number of shares required to approve such
amendment, modification or waiver) shall be effective with-
out the prior written consent of the holders of at least 90%
of the Class B Common Stock outstanding at the time such
change shall be made. :

The Board of Directors is authorized, by resolu-
tions duly adopted and filed as amendments to this Certifi-
cate of Incorporation, at any time and from time to time, to
divide, and to cause the issuance of, the Preferred Stock in
. one or more series and to determine the designation of each
series and the relative voting, dividend, liquidation, and
other rights, preferences, and limitations of the shares of
each series, including (but without limiting the generality
of the foregoing) the following:

(1) The designation of such series;

(2) The number of shares constituting such se-
ries;




(3) The rate and times at which, and the terms
and conditions on which, dividends on shares of such
series will be paid, and the status of such dividends
as cumulative or noncumulative and as participating or
non-participating;

(4) The right, if any, of the holders of shares
of such series to convert the same into, or exchange
the same for, shares of other classes or series of
stock of the Corporation and the terms and conditions
of such conversion or exchange, including provision for
adjustment of the conversion price or rate in such
events as the Board of Directors shall determine;

(5) The redemption price or prices and the time
or times, at which, and the terms and conditions on
which, shares of such series may be redeemed;

(6) The rights of the holders of shares of such
series upon the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporation;

(7) The terms or amount of any sinking fund pro-

vided for the purchase or redemption of the shares of
such series; and

(8) The voting rights of the holders of shares of
such series, including whether such series shall have
no voting rights, or multiple, full, limited or special
voting rights.

Before any dividends shall be paid on the Common
Stock, Non-Voting Common Stock or Class B Common Stock,
shares of Preferred Stock of any series shall be entitled to
receive dividends at the rate, if any, established for such
series. Before any distribution is made with respect to the
Common Stock, Non-Voting Common Stock or Class B Common
Stock upon dissolution, liguidation, or winding=-up of the
affairs of the Corporation, shares of Preferred Stock of any
series shall be entitled to receive the amount, if any,
payable upon dissolution, liquidation, or winding-up of the
affairs of the Corporation established for such series. All
shares of any one series of Preferred Stock shall be alike
in every particular except that, in the case of a series
entitled to cumulative dividends, shares issued at different
times may differ as to the dates from which dividends
thereon shall be cumulative. :




PREFERRED STOCK DESIGNATED AS
"SERIES C PREFERRED STOCK"

l. Designation. One hundred fifty-one thousand
seven hundred forty-nine (151,749) shares of the Preferred
Stock of the Corporation shall constitute a series of Pre-
ferred Stock designated as "Series C Preferred Stock" (here-
inafter called the "Series C Preferred Stock").

2. Dividends. 1In each year the holders of shares
of Series C Preferred Stock shall be entitled to receive,
before any dividends shall be paid or set aside for the
Common Stock in such year, when and as declared by the Board
of Directors of the Corporation and (if Manufacturers Hano-
ver Trust Company is then a lender to the Corporation) con-
sented to by Manufacturers Hanover Trust Company, which
consent shall not be unreasonably withheld, out of funds

legally available for that purpose, dividends at the rate of

$1.80 per annum, and no more, payable quarterly on the first
days of June, September, December and March in each year
(each such day being hereinafter called a "Dividend Date"®
and each quarterly period ending with a dividend date being
hereinafter called a "Dividend Period"), commencing Septem-
ber 1, 198l; and such dividends upon the Series C Preferred
Stock shall be cumulative (whether or not in any Dividend
Period or Periods there shall be funds of the Corporation
legally available for the payment of such dividends), so
that, if at any time dividends upon the outstanding Series C
Preferred Stock from May 1, 1981 to the end of the then
current Dividend Period shall not have been paid or declared
and a sum sufficient for the payment thereof set apart for
such payment, the amount of the deficiency shall be fully
paid, but without interest, or dividends in such amount v
declared and a sum sufficient for the payment thereof set
apart for such payment, before any sum or sums shall be set
aside for the redemption of Series C Preferred Stock and
before any dividend shall be declared or paid upon or set
apart for, or any other distribution shall be ordered or
made in respect of, or any payment shall be made on account
of the purchase of the Common Stock. "Common Stock", as
used herein, shall include Corporation's Voting Common Stock
and Class B Common Stock. ‘

3. Rights on Liguidationl Dissolution or Winding
Up. In the event of any liquidation, dissolution or winding

up of the Corporation, the holders of shares of Series C
Preferred Stock then outstanding shall be entitled to be
paid out of the assets of the Corporation available for
distribution to its stockholders, whether from capital,
surplus or earnings, before any payment shall be made to the
holders of any stock ranking on liquidation junior to the
Series C Preferred Stock (with respect to rights on liquida-




tion, dissolution or winding up, the Series C Preferred
Stock shall rank prior to the Common Stock) an amount equal
to $30.00 per share. If upon any liquidation, dissolution
or winding up of the Corporation, the assets of the Corpora-
tion available for distribution to its stockholders shall be
insufficient to pay the holders of shares of Series C Pre-
ferred Stock the full amounts to which they respectively
shall be entitled, the holders of shares of Series C Pre-
ferred Stock and any class of Stock ranking on liquidation
on a parity with the Series C Preferred Stock shall share
ratably in any distribution of assets according to the re-
spective amounts which would be payable in respect of the
shares held by them upon such distribution if all amounts
payable on or with respect to said shares were paid in full.
In the event of any liquidation, dissolution or winding up
of the Corporation after payment shall have been made to the
holders of shares of Series C Preferred Stock and any class
of stock ranking on liquidation on a parity with the Series
C Preferred Stock of the full amount to which they shall be
entitled as aforesaid, the holders of any class or classes
of stock ranking on liquidation junior to the Series C Pre-
ferred Stock shall be entitled, to the exclusion of the
holders of shares of Series C Preferred Stock, to share,
according to their respective rights and preferences, in all
remaining assets of the Corporation available for distribu-
tion to its stockholders. The merger or consolidation of
the Corporation into or with another corporation, the merger
or consolidation of any other corporation into or with the
Corporation, or the sale, transfer, mortgage, pledge or
lease of all or substantially all the assets of the Corpora-
tion shall not be deemed to be a liquidation, dissolution or
winding up of the Corporation.

4. Non-Voting. The holders of shares of Series C
Preferred Stock shall not possess any voting rights or pow-
ers.

5. Redemption. (a) So long as any shares of
Series C Preferred Stock are outstanding, the Corporation
may, at the option of its Board of Directors, at any time or
from time to time, redeem the whole or any part of such
Series C Preferred Stock. Any redemption pursuant to this
paragraph (a) of this Section 5 shall be at a redemption
price equal to $30.00 per share, plus an amount equal to the
full cumulative dividends declared but not yet paid on the
shares of Series C Preferred Stock being redeemed. 1If less
than all the shares of Series C Preferred Stock at any time
outstanding shall be called for redemption pursuant to this
paragraph (a) of this Section 5, the redemption shall be
made pro rata with respect to such shares among the holders
thereof. The total sum so payable per share on any such
redemption is herein referred to as the "Redemption Price",
and the date of redemption is herein referred to as the
"Redemption Date".




(b) In addition to redemption pursuant to
paragarph (a) of this Section S5, the Corporation shall
within four months after the end of each fiscal year use an
amount (to the nearest $1,000) equal to 25% (or, if divi-
dends on the Series C preferred Stock are not then current,
30%) of the Net Cash Flow of the Corporation for such fiscal
year first to bring any dividends on the Series C Preferred
Stock which are then in arrears current and then to redeem
such number of shares of Series C Preferred Stock as is
possible. As used in this paragraph (b), the term "Net Cash
- Flow" for any fiscal year shall mean the excess, if any, of
(i) the consolidated net income after taxes of the Corpora-
tion and its subsidiaries for such fiscal year as determined
from the audited financial statements of the Corporation and
its subsidiaries plus the amount of depreciation deducted by
the Corporation and its subsidiaries in determining its
consolidated net income for such fiscal year over (ii) the
sum of (1) the aggregate amount of payments made by the
Corporation and its subsidiaries during such fiscal year on
account of the principal of its long-term indebtedness,
which indebtedness was outstanding on May 1, 1981, and also
on account of the principal of the $7,000,000 loan to be
made by Manufacturers Hanover Trust Company in connection
with the repurchase by the Corporation of certain shares of
its capital stock from Sprout Capital Group 11, The Franklin
Corporation and J. Henry Schroder Corporation and (2) the
aggregate amount of capital expenditures made by the Cor-
poration and its subsidiaries during such fiscal year. Cor-
poration's calculation with respect to "Net Cash Flow" shall
be delivered to Sprout Capital Group 1I, The Franklin Cor-
poration and J. Henry schroder Corporation within such four
months after the end of each fiscal year. Any redemption
pursuant to this paragraph (b) of this Section 5 shall be at
a redemption price equal to $30.00 per share, plus an amount
equal to the full cumulative dividends declared but not yet
paid on the shares of Series C Preferred Stock being re- .
deemed. 1If less than all of the shares of Series C Pre-
ferred Stock at any time outstanding shall be called for
redemption pursuant to this paragraph (b) of this Section 5,
the redemption shall be made 25% rata with respect to such
shares among the holders thereotf.

(¢) 1In addition to the redemption pursuant to
paragraph (a) or paragraph (b) of this Section 5, the Cor-
poration shall redeem all of the Series C Preferred Stock at
or prior to the closing of any of the following transactions
unless prior thereto the Corporation has received the writ-
ten consent of Sprout Capital Group II: the merger or con-
solidation of the Corporation with or into another corpora-
tion; the sale of all or substantially all of the assets of
the Corporation; or the public offering of any of the shares
of the Corporation's capital Stock by the Corporation or by
any shareholders holding more than 10 percent in the aggre-
gate of any class of the Corporation's Capital Stock. The
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redemption pursuant to this paragraph (c) of this Section 5
shall be at a redemption price equal to $30.00 per share,
plus an amount equal to the full cumulative dividends de-
clared but not yet paid on the shares of Series C Preferred
Stock being redeemed.

(d) In addition to the redemption pursuant to
paragraph (a) or paragraph (b) or paragraph (c) of this
Section 5, the Corporation shall on Apr:l 30, 1988, redeem
all shares of Series C Preferred Stock cutstanding as of
April 30, 1988. The redemption pursuant to this paragraph
(d) of this Section 5 shall be at a redemption price equal
to $30.00 per share, plus an amount equal to the. full cumu-
lative dividends declared but not yet paid on the shares of
Series C Preferred Stock being redeemed. ’

(e) Notice of every redemption pursuant to this
Section 5 shall be sent by first-class mail, postage pre-
paid, to the holders of record of the shares of Series C
Preferred Stock so to be redeemed at their respective ad-
dresses as the same shall appear on the books of the Cor-
poration. Such notice shall be mailed not less than 10 days
in advance of the Redemption Date to the holders of record
of shares so to be redeemed. On and after the Redemption
Date, unless default shall be made by the Corporation in
providing monies for the payment of the Redemption Price,
all rights of the holders of shares of Series C Preferred
Stock to be redeemed as stockholders of the Corporation,
except the right to receive the Redemption Price, shall
cease and terminate. At any time on or after the Redemption
Date, the holders of record of shares of Series C Preferred
Stock to be redeemed shall be entitled to receive the Re-
demption Price upon actual delivery to the Corporation of
certificates for the shares to be redeemed, such certifi-
cates, if required by the Corporation, to be properly
stamped for transfer and duly endorsed in blank or accompa-
nied by proper instruments of assignment and transfer
thereof duly executed in blank. Any monies deposited with
the transfer agent, or other redemption agent, for the re-
demption of any shares of Series C Preferred Stock which
shall not be claimed after six years from the Redemption
Date, shall be repaid to the Corporation by such agent on
demand, and the holder of any such shares of Series C Pre-
ferred Stock shall thereafter look only to the Corporation
for any payment to which such holder may be entitled.

(f) So long as any shares of Series C Preferred
Stock are outstanding, the Corporation shall not create any
class of its Preferred Stock with liquidation or dividend
rights on a parity with or senior to the Series C Preferred
Stock, except with the written consent of Sprout Capital
Group II.

1l



6. Financial Statements. The Corporation cove-
nants that, so long as any of the shares of Class C Pre-
ferred Stock are outstanding, it will deliver to each of the
holders thereof:

(a) as soon as practicable and in any event
within 45 days after the end of each quarterly period (other
than the last quarterly period) in each fiscal year,
consolidating and consolidated statements of earnings, re-
tained earnings and changes in financial position of the
Corporation and its Subsidiaries for the period from the
beginning of the current fiscal year to the end of such
quarterly period, and, a consolidating and consolidated
balance sheet of the Corporation and its Subsidiaries as at
the end of such quarterly period, all in reasonable detail
and certified by an authorized financial officer of the
Corporation, subject to changes resulting from year-end
adjustments;

(b) as soon as practicable and in any event
within 120 days after the end of each fiscal year, consoli-
datzng and consolidated statements of earnings, retained
earnings and changes in financial position of the Corpora-
tion and its Subsidiaries for such year, and a consolidating
and consolidated balance sheet of the Corporation and its

Subsidiaries as at the end of such year, setting forth in
" each case in comparative form the corresponding figures from
the preceding annual audit, all in reasonable detail and
reported upon by independent public accountants of recog-
nized standing selected by the Corporation; and

(c) as soon as practicable, copies of all such
financial statements and reports as the Corporation shall
send to its shareholders and of all registration statements
and all regular or periodic reports which it files with the
Securities and Exchange Commission or any governmental body
or agency succeeding to the functxons of the Securities and
Exchange Commission.

(d8) Each holder of shares of Series C Preferred
Stock of the Corporation agrees that such holder shall use
all reasonable precautions to maintain all of the foregoing
~ financial information relating to the Corporation and its
subsidiaries in confidence and not to disclose the same to
any third party.

12




S. The Corporation is to have perpetual exist-
ence,

6. In furtherance and not in limitation of the
powers conferred by statute, the Board of Directors is ex-
pressly authorijized:

To make, alter or repeal the By-Laws of the Cor-
poration.,

To authorize and cause to be executed mortgages
and liens upon the real and personal property of the Cor-
poration.

To set apart out of any of the funds of the Cor-
poration available for dividends a reserve or reserves for
any proper purpose and to abolish any such reserve in the
manner in which it was created.

By a majority of the whole Board, to designate one
Or more Committees, each Committee to consist of one or more
of the Directors of the Corporation. The Board may desig-
nate one or more Directors as alternate members of any Com-
mittee, who may replace any absent or disqualified member at
any meeting of the Committee. The By-Laws may provide that
in the absence or disqualification of a member of the Com-
mittee, the member or members thereof present at any meeting
and not disqualified from voting, whether or not he or they
constitute a quorum, may unanimously appoint another member
of the Board of Directors to act at the meeting in the place
of any such absent or disqualified member. Any such Commit-
tee, to the extent provided in the resolution of the Board
of Directors, or in the By-Laws of the Corporation, shall

quire it; but no such Committee shall have the power or
authority in reference to amending the Certificate of Incor-
poration, adopting an agreement of merger or consolidation,
recommending to the stockholders the sale, lease or exchange
of all or substantially all of the Corporation's property
and assets, recommending to the Stockholders a dissolution
of the Corporation or a revocation of a dissolution, or
amending the By-Laws of the Corporation; and, unless the
resolution or By-Laws éxpressly so provide, no such Commit-
tee shall have the power or authority to declare a dividend
or to authorize the issuance of stock.

When and as authorized by the stockholders in
accordance with statute, to sell, lease or exchange all or
substantially all of the Property and assets of the Corpora-

tion, including its good will and its corporate franchises,
upon such terms and conditions and for such consideration,

13




S HSAF g M T e et

which may consist in whole or in part of money or property
including shares of stock in, and/or other securities of,
any other corporation or corporations, as its Board of Di-
rectors shall deem expedient and for the best interests of
the Corporation.

7. Whenever a compromise or arrangement is pro-
posed between this Corporation and its creditors or any
class of them and/or between this Corporation and its stock-
holders or any class of them, any court of equitable juris-
diction within the State of Delaware may, on the application
in a summary way of this Corporation or of any creditor or
stockholder thereof, or on the application of any receiver
or receivers appointed for this Corporation under the provi-
sions of Section 291 of Title 8 of the Delaware Code or on
the application of trustees in dissolution or of any re-
ceiver or receivers appointed for this Corporation under the
provisions of Section 279 of Title 8 of the Delaware Code
order a meeting of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this
Corporation, as the case may be, to be summoned in such
manner as the said court directs. If a majority in number
representing three-fourths in value of the creditors or
class of creditors and/or of the stockholders or class of
stockholders of this Corporation, as the case may be, agree
to any compromise or arrangement and to any reorganization
of this Corporation as consequence of such compromise or
arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which
the said application has been made, be binding on all the
creditors or class of creditors, and/or all the stockholders
or class of stockholders, of this Corporation, as the case
may be, and also on this Corporation. :

8. Meetings of stockholders may be held within or
without the State of Delaware, as the By-Laws may provide.
The books of the Corporation may be kept (subject to any
provision contained in the statutes) outside the State of
Delaware at such place or places as may be designated from
time to time by the Board of Directors or in the By-Laws of
the corporation. Elections of Directors need not be by
written ballot unless the By-Laws of the Corporation shall
so provide,

9. The Corporation reserves the right to amend,
alter, change or repeal any provision contained in this
Certificate of Incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred upon stock-
holders herein are granted subject to this reservation.

This restated Certificate of Incorporation was
duly adopted by the directors of the Corporation in accord-
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ance with the provisions of Section 245 of the General Cor-
poration Law of the State of Delaware. It only restates and
integrates and does not further amend the provisions of the
Corporation's Certificate of Incorporation as heretofore
amended or supplemented. There is no discrepancy between

those provisions and the nrovisions of this restated Cer-
tificate of Incorporation.

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc.
has caused this restated Certificate of Incorporation to be
signed in its corporate name by its Chairman of the Board of
Directors and its corporate seal t9 be affixed hereto and
attested by its Secretary this Hot day of ' , 1984.

Sl LCP CHEMICALS & PLASTICS, INC.

'

x\.

1 oo By ( Zéz fi - é'i

Chalrman'of the Board |
of Directors

ATTEST:

15



SENT BY : SHANLEY&F | SHER-PC ©9-15-92 :11:48AM - SHAMLEYSF I SHER-P.C. - gindi= 2

PAGIE 1

®ffice of Becretary of State

T, MICHAEL HARKINY, SUCRETARY OF STATE OF THE STale 0

PELAWARE 00 HEREEY CERTIFY THE ATVTACKED LS A TRUE AND ek
COPY OF THE CERTIFICATE JUF AMEMIMENT OF HOMLIN GROUP, [MC. © il

IN THIZ OFFICE OGN THE SIXTH @Y OF OCTORER, AN.D. 4587, AT 1o

s ue

2 CLacK P,

Michael Hirkins, Sécracary of State

AUTHENTICATION: 12344553
739279021 DATE: 10/0¢. ¢



- e

© SENT BY:SHANLEYSFISHER-PC  : 9-13-92 :11:47AM : SHANLEYSF|SHER-P.C. - 530212 3

——

CZRTIPICATR OF ANENDMENT OF
RESTATED CERTIFICATE OF INCORPORATION OF
Ranlin Group, Inc., a corporation °rganized and existing '
under and by virtue of the General Corporaticn Law of the State
©f Delaware (the “Corporation”), does hareby certify;

PIRST: That the Boazd of Directors of the Corporation

at a mreeting held on October 3, 1989, unanimously adopted ;
resolucions proposing and declaring advisable the following ;
amendment to the Restated Certificate of Incorporation of the !
Corperation: l

RESOLVED, that (subiect te shareholder approv- :
Al as required by law) the Restated Certificate |
of 1Incorporation of the Corporation be amended !
by deleting Article 4 therefrom and substituting '
in lisu thereof a new Article ¢ to read in its
entirety as set forth in Exhibit A hereato.

PURTEER RESOLVED, that guch Anendment ig
advisable and that the game be submitted to the
shareholders for their consent 48 required by
law,

i - .
R B S

YURTHER RRSOLVED, that the proper officers
of this Corporation, if the NecCessary aumber
of shareholders APpProve as required by law, be,
and they hereby are, authorized and directed
to f{le ¢the necessary Certificate of Amendment
effecting said Amendment with the Secretary of
State of Delaware and te cause a copy theract
ceartified by said Secretary of State to ba recorded .
in the office of the Recorder of New Castle County, "
Delaware, and also to file the necessary documents, : :
if any, concerning said Amendment with the
appropriate filing officers in all Jurisdictions
where the Corporation has heretofore qualified
to do business as a foreign corporation.
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Amendment in accordance with the provisions of Section 228

0f the Ganeral Corporation lLaw ¢f tha State of Delaware, and i

written notice of the adoption of the Amendment hasg been given

48 provided in Section 228 of the General Corporation Law of

the 5tate of pe laware to every stockholder entitled to gsueh o
' . B A
notice. : 0

IHIRD: That the aforesaid Amendment wag duly adopted
in accoerdance with the applicable Provisions of sectiong 428

and 242 of the General Corporation Law of the State of Delawvare.

IN WITNESS WHEREO?, the Corporation has caused ity

v e e e m——

corporate seal to be hereunto affixed and this Certificace

to be signed by its President andg attested by ies Secretary,
this =_day of october, 1983,

B AP s -
LI e id

ATTEST: HANLIN GROUP, INC.

Lol l ol o d
. bt m——.
. . awir .
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EXHIBIT A

C/ﬁ.ﬂ‘ 4 Comm o

4. The total Nunber of shares which tha corpe -
shall have autherity to issue ig (8) six million (e,ogg,gggicn [
shares of Commen Stock with NO par value per share {"Common i
Stock"), (b) three hundred and 2ifey (350) shares of Class A :
Commen Stock with nc par value Per ahara ("Class A Common Steck") ’
and (c) one million (1,000,000) sharas of Praferrad Stock witn |
a par value of ten cents ($.10) per share ("Praterred Stock®) , P
The Commen Stock and the Class A Common Stoeck shall hereinatser
be rafarred to CCllactively as "Corporation Commen 8tock,"

. Shares of the authorized capital stock Ray be issued

from time to time for such consideration, not legs than the par
value thereof in the case of stock with par vValue, as may be !
deternined from time to time by the Beard of Directors.

Except as herein otherwise e r all
shares of St ‘ ¢ Stock shall be i{den- .
tical ana 1 entitle the heolders ereof ¢to rights It
and privileges: Fﬂ
T .

W (Jhen and as dividends are declared therson, whether -
payable in"cash, in Properties or in securities of the

Corporation, the holders of sharas of Class A Common Steck shall .
‘P& entitled to reciive such dIVIZenas-wn ders would '
! henbd o Clas N 8tock had at

‘the time wueh qIVL

shares of Common Stock and Bhall ke ‘ntttIQQ:EE*!_nr n
7 such atvie wi holders of Common Stock, excapt that if
- dividends are declared VAlich sra PAyabld in shares of Comasn

Stock or Class A Common Stock, the holders of shares of Comnon
Stock shall be entitled to receive dividends payable only in _
shares of Commen Stock and holders of shares of Class A Common
§tock shall be entitled to receive dividends payable in shares of -
Class A Common Stock in such nuaber of shares of Class A Commen ;
Stock that ars convartibile into that number of shares of Common :
Stock which the holders of shares of Class A common gtock would )
Rave been antitled to i2 the shares of Class A Commen Stock had 2
4t the time such dividends were declared bean fully converted
into shares of Common Stock.
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Subjeet eo ang UYpOn compliance with the rovision
this Articla 4, aach recordholder of Clas & . o

as hereinafrey provided sha e entitlae T :ck ;:::pt
tize to time to conver @ Shars asg ommon Stock hald
suc T duly authorized, validiy
issued, fully Rd nonaszessable shares of ce Stock equal !
to the A o — L

dreqata numbe TN ' Y-

5 ar te ) 0!~9§M§g pratis X
on the date of such cenversien"oxctpe—t‘ae The Pruden
Insurarce company of AncrIca'T*rruduntialf) (but not includinq
any of its tranaferees) shall not be entitled to convert its

shares of Class A Commen Stock into gharag 0f Commen Stock other ’
than upon of the effectivensss of Any registration Under the '
Sacurities Act of 1933, as then {n effect, or 4ny successer

federal statyts then in force, in which sueh shares of Cemmon

Stock are included. The tarm "Fully Diluteq Cutstandinge shall Lo
méan, when used vitp Tefersnce to Corperation Common Stack at any P
tize as of which the number of shares thereof ig to be b
determined, thae the number of such shares of Corpetation commen T
Stoex outstanding shall bhe deaned to equal (A) the sum of, withoyt b
duplication, (1) all shareg of outstanding CQrzorntica Common Lo
Stock, (ii) ail Shares of Corporation Common Stock issuable in

respect of all outstanding optiong op Convartible Securities (as

Such termz arg hereinagter defined) of the Corporation and such

in each case, of any exarcise Price therecs OF whethear such right i
is presently eXercisable, (iii) the Rumber of shares aof P
Corporatien Common Stock equivalent to the participating intarest

in the squity value op sarnings potential of the Corperation

under all oQutstanding Pa:eiuipctinq Securities (as such tarm (g

hereinaster defined) of the Corporation, (iv) all coenein ent :
Shares (as sych tarn ig hersinageer defined) of Corporation P
Common Stock and shares of Corporation Commen $tock issuable :
pursuant to gimilay contractual obligatiens of the Corperation,

and (v) all shares of Corporation Conmon Stock issuable in

Corporation Commen Stock issuable upon conversion of the Class A
Common Stock that ig outstanaing or that is issuable upen
exarcise of the Varrant of the Corporation that wag originally
issued to Midlaneig National manyk On or about Octaber 6, 1989 and
that vas initially exeyCisable gop i1 shares of Class A Coanon
Stock (the “Midlantic Varvant*) (eng nuaber of sharas of
Corporation Commen Stoek Tesulting from the calculation pursuant
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to this clause (a) being Rerain the "Clause A Azmount®), plus

(B) the numbey obtained by subtracting (1) the quotient cbtained
by dividing (x) the Clausa A Amount by (y) the nunber ecbtained by
subtracting (i) tha number one minus(i4) tne Total Conversion
Pearcentage (expressed in decimal form) minug (2) the Clausae A
Amount. “Total Conversion Percentage” aquals the produce
obtained by multiplying the Adjusted Conversion Percentage tinmes
the sum of the numbar of outstanding shares of Class A Cemmon P
Stock and the number of shares of Class A Common Stock for which oep
the Midlantic Warrant {s axercisable. If any Sscurity referxred .
to in catagories (i) through (v) abeve falls into more than ene
Such category, the number of shares of Corporation Common Stock
in respact of Such security to be included in the determination
ef Fully Diluted Outstanding shall be given affect in no mors
than ons such category. If the shares of a class or series of [+
Corporation Common 8tock shall be convertible into more than one
share of another class or saries of Corporation Common Stoex
(vhether suech shares are convertible individually er in units of
Bors than one share), the dateraination agf Fully Diluted
o§tstandinq shall be made by assuning the conversion of all such
shares.

ey

v ——— it e e

The term "Contingant Shares* shall mean such shares of
capital stock of the Corporation as are issuable pursuant to
Options, Convertible Socuritlol.-xilcinq Agreesents or plans upen
the occurrence of a future avent or with the lapse of time and,
with respect to the Corporation, ineluding, without liaitacion, .
the maximum number of shares of Corperation Common stock issuable b
under the Corporation’s 1939 Stock Avard Plan. Tne tarm *"Conver- ['"
tible Securities® shall mean evidencas of indebtedness, shares of
stock or other securities which are diractly opr indirectly
convertible inte op exchangeable, vith or vithout payzant of ;
additional consideration {n Cash or property, for shares of . i
Corporation Commen Stock, aither immediately or upen the oceur- .
tence of a specified date or event. The tera "Options® shall v
Rean rights, ions or warrants to subscribe for, purchase or
otherwise aoquire Cotporation Commen Stock or Convertible Sacu-
rities of the Corporation. The teram “Participating Securities"
shall mean securities or contractual obligations of the corpoerae
tion, ineluding, without linitation, steck atprnciation rights
and warrant appreeiation rights, vhich entitle the holder or
beneficiary thereof to share in the equity valua oy earnings
potential of the Corporation, whather the share of such valus or
potantial is an agreed upen amcunt or is determined by an actual
transaction, an appraisal or g formula taking account of net
worth, cash flow, revenues, aarnings or soss Other balance shaet
or income statement or cash £10w measure, or any combination of
any of the foregoing, irrespective of whether such holder has the
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right to exchange suen Sacurities or ¢ontractual obliga
Com@on Stock. Fer the Purposes of the imncdiataly ptgegégg; for |
detinition, Participating Securities sghal}l not ineclude (1) any '
Options or (ii) cash bonuses paid to officers and employees of
the Corporaticn ana itgs Subsidiaries in o BAnner consistent wisn :
Past practices of the Corperation and {tg Subsidiaries; provided, i
however, that so long as any shares of the Corporation’s 1o% ,
Cumulative Redeamable Prefarred Stock of the Corporation are .
outstanding, such bonuses shall not axcsed the sum of (A) 10% of ‘
the first $5,000,000 of EBIT (as such term ig hersinaster |
defined), plus (B) 7% of the secend 35,000,000 of Eary, plus (¢)
4% of all EBIT i{n aexcess of the secona $5,000,000 o2 EBIT, The [d
tern “EBITW shall mean, fer any fiscal yeay of the Corperation,

A

Consolidated Net Income, (B) consolidated intazest expense and .

(C) Zedaral, state, local and foreign incone taxes minus (L4) ‘

gains (or plus losses) from assmet sales, calculated in aceardance r

with ganerally acceptad accounting principles fOr such figesl

year, Tha term "Consolidated Net Income® shall uean, for any

fiscal year of the Corporation, the net earnings (or loss) ateer

taxes of the Corporation and its subsidiarias on a conselidatad i

basia for such filacal yaar taken as a single aceounting period

deternined in conforaity with generally accapted acgounting b,

principles. 1
The Adjusted Convarsion Percantage shall initially

tqual one tenth of cne percant. Thereatter, affective upen sach

occurrence of an Equity Redemption (a8 such term is hereinattar

datined) the new Adjusted Conversion Percantage shall eqQual the

quotient (expressed ag & Percentage rounded to the nearest one

convearsion of one shars of Class A Common Stock immediately prior :
to such Equie Redemption by (B) an amount equal te the total |
humber of Fully Diluted Outatanding shares of Corporation Common :
Stoeck inmodiltalx after such Equit Radezption. The term "Equity
Redemption® ghal Bean any redempt én, purchase, cancellation or
other acquisitien, directly or indireetly, by the corporation or
any of its Ssubsidiaries, of Corporation Commen §tock, Ogtionl.
Contingant Sharas, Convertible Securities or Partigipatin
Securities or any other equity gecurities ©f the Corporation b
other than Preferrad gtock, 314

S0 long as any shares of Class A Common Stock is oute
standing the Corporation shall net issue any voting securities
o:hc; than Comasn Steck and 108 Cumulative Redeanable Preferrad
SQOC
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Each conversion of shares of Clagg A common Sta
Common Stock shall be effected by the Surrender of the c.::1§?5°
cate or certificatesg veprasenting shares of Class A cemmon Stock
to be convertaed at the Principal ofeice of the Corporatioen (or
such othar office OFr agency of thae Corporation as the Corperation
may designats by notice in veiting to the holder or holders of
Class A Common Stock) at any time during its ugual business
hours, togather with written notice by the Rolder of such Class A
Commen Stock, stating that such holder desires to convert the
shares, or a stated nunbeyr of the sharas, of such Class A commen
Stock represented by such certificats or certificates into Connon
Stock which notica shall also state the name or namesg (with
addresses) and denominations in vhich the certiticate or certifie
cates for guch Common Stock shall de issued and shall include
instruetions for delivery thersof. Premptly after such surrender
and the receipt of such written netice, the Corperation shall
issue and delfver in Accordance vith gsuch instructions the cer-
tificate or cortificates for the Cozmon Stock issuable upen such
eonveraion. Such conversion shall be deened to have been
effacted as of the cloese of business on the dats on which sueh
certificata op certificates shall have bean surrendered ang such
notics shall have been received and at suep tize tha rights of
the holder of such Clags A Common Stock (or specified portion
thareof) as such holder shall cease and the person or persons in
whose name or names the certificate op certificates for shares of
Commen Stock are to be issued upon such conversion shall bae
deemed to have beconme the holder or holders of record of the
shares of such Commen §tock represented theredy.

If the Corporation shall in any manner subdivide or
conbine the outstand ng shares of the Commen Stock or Class A
Common Btock, the outstanding shares of the other classes shall
be proportiocnately subdivided or combined. :

Shares of Class A Common Stock which are repurchased,
redeanmad or coenvesrtad into shares of commen STock as provided
herein shall not be reissued.

The Corgoration will at all times regerve and keep
available out of itg Authorized hut unisgued shares of Common
3tock or its treasury shares, solely for the Purpose of issue
upon the conversion of the Class A Commen Stock ag provided in
this Article ¢, such Rumber of shares of common 8tock as shall
thean be issuable upan the conversion of the then cutstanding
shares of Class A Common gtock. The Corperaticn covenants all
shares of Common Stock Which shall be so issuable shall, when
issued, be duly and validly issued, fully paid and nonassessable
and free from all Saxes, liens and charges. The Corporation will

-~
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take all sueh action as may be necessary tqo assurs that al} sueh
shares of Commen Stock may be so {ssued without violatien of any
applicable law op requlation or any requirementg Of any domaatic
stock exchange upon which shareg of Common sStoeck hay be listed or
©¢ the National Association of Securities Dealers, 1nc.

If any shares of Common gtock Tsquired to he reserved

£or purposes of conversion of tha Class a Common Stack hereunder
require reglatration or approval ot any governmental authority
uUnder any faedaral op state law (other than any registration under

Securities act of 1933, as then in afface, op any successor

federal statuta then in force, or any state securities law

its expense and ag expeditiousgly as Possible, usge ity best
efforts to cause such shares t90 he duly rvegistered OF approved
for listing or ligted on such domestic seCuritias exchanga or
quoted in the National Association of Securities Dealerg
Automated gquotatien systam, as the case ray be.

upon conversion

Tha issuance of caertificates for sharasg of Commen Steck
£ Class A Common Stoek shall ba pade

of shares o

without charge to holdars of such sharas of Class A Common Steek
for any issuanca tax in respect therecs, or other coat incurred
By tha Cerporation in connection with such conversion and the
related issuanca of sharss of Common Stock ovided that the
Corporation shall not be required to pay any tax which 2ay be
Payabla in raapect Of any transfer involved in the issuance anq
dalivery of Any certificate in s hams other than that of tha

The Comxpany wiil not clese its books against the trang-

for of any sharas of Class A Common Stock except as hay be
required pursuant te any shareholdars’ agreament to which the
Corporation and the holdars of Clasa A Common Stock are pazties,

Tha Corporation shall keep at itsg principal office (or

such other place ag the Corperatien reasonably designates) a
register for the registration of shares of Common 8tock ‘and Class
A Common Stack. Upon the surrander of any certificata repra-~
senting shares of Common Stock or Class A Common Stock at such
place, tha Carporatien shall, at the request of the ragistered
holder of suen certificate, exscuts and deliver (at the corpora-
tion‘s expense) a new cezrtificate op certificates in exchange
theretor representing in the 4gregate the nuaber of shares of
Such class represented by the surrenderad cartificate (and thae
Corperation forthwith shall cancel such surrendered cartificats),

A T Y I — -
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subject to the requirementg of a 1icable sq .
Such new cereificace shall be op curities 1aws Eagh

represant such nunber of sharey Of such clags 48 shall b
requestad by the helder 0f the Surzendered certificate and shall
be Substantially identical in fora to the Surrendered
cartificacsy,

Upon raceipt of evidence reagonably satiatactozy to the
Corporation (an affidavit of the Tegistared holder, without bond,
shall be aaciatactory) of the oVnership and the loss, thett,
dastruction op nutilation of any certificace evidencing one or
more sharea of Commen Stock or Class A Common Stack and, in the
case of any such loss, theft or doctrueeton, upon receipt of
indamnity roaaenablf satia:actory to the Corporatien (provided
that if tne holder is an institutienal 1nvcseer, bank or bank
helding company, its own agreement of 1nd¢nn1ty shall be
Satisfactory) Or, in the cage of any such Butilatien, Upon
surrender of suych certificata, the corporatien shall (at ity
expanza) executa and delivar in 1ieu ef such certificats a pew
cartificate of lixe kind reprasenting the number of shares of
such classg teprasanted by gueh lost, atolen, destroyed or
nutilated cartiricate and dated the date of sucn leze, stolen,
daestroyed or mutilated Certificate,

The tarm "outl:(nding' vhen used in this article 4 wieh
Teferancea to the shares of Commen Stock or Class A Conmon Stock
As of any particular tine shall not incluce any such sharaes repe=
résentaed by any certificate i{n 1ieu of which a new cartificate
has been aexecuted and delivered by the Corporation in accordance
with this articie 4 but shall include only those ghareg
represented by such new certificate,

Except as othervise provided by lav, the holders of

Common Stock shall he sntitled to one vote per shares on all mate
ters to hg voted on by the stockholders of the Corporatien, Classg
A Common Stoak shall have no right to vete on any mate to be

‘ ), ‘ on (Ine uding,
without limitation, anI election or ranoval of the directors ot
the Corporation) and Class A Common Steck shall not be inecluded
in datarmining the nunber of ghareg voting or entitled ts vets on
such matters; provided that the holders 0% Class A Common Stock
shall be entitlad to one vote per shara, voti tely ag a

class, of which the a t eeting or n
consent with op without a neeting of holders of at laast 66-2/13%
of the outstanding shares Of Class A Common Stock shall be Necasg-~
sary for (i) any consolidation or Eezger of the Corporation wien
OF into any other Sorporation op corperationg, (11) any convey=-
ance, sale, assignmant, transter o other disposition of all or

-
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any substantial or Xt of the Corporatien‘s assets i{n
8 of transactiong otRar than surplus Assets (ag
such term is hareinafter defined), (ili) an liquidation,

diaselution or winding-up of the Carporation; ._any amandmant
to the certificate otv;nggggaratian or by-laws of the C&¥poration
30 as to affaect adversaly & rights of the holders of Corpora-
tion Common Stock and (¥) any creation of ANY new geries or
clagses of Prefaerzed Stock ot any-tssuance of additional shares
of Preferred Stock or any Participating Securities; ana providad
further that no arendrment,-medification oy wvaiver of any pro-
vision of ¢this pParagraph (or the number of shares required to
&Pprove such amendment, modification Or wvaiver) shall be effec-
tive without the prier written consent of the Roldars of at least
S0% of Class A Common Stock outstanding at the time auch change
shall be made so affected by such amendment, nodification or
waiver. The term "Surplus Assets” shall Rean the Corporation’s
Pompano Beach, Florida facility and all of the Corporation’s and
its subsidiaries’ railway cars,

Except during any time when any or all of Manufacturers
Hanover Trust Company, Prudential and Midlantic National Bank
hold ar ghares of Corporatien Commen Stock, shares of Preferzred
§tock - any warrants to purchase Corporation Common Stock isguea
in part.al satisfaction of the Corporatien’s obligations to guen
financial institutions unless the Corporation shall have obtained
prior written consant frem each of such institutions, the Board
of Directors is authorized, by resolutions duly adopted and £{lea
48 amandments to this Certificate of Incorporation, at any time
and from time to time, to divide, and to cause the issuance of,
the Preferrad Stock in one or mOTE Series and to determine the
designation of each series and the relativa voting, dividend,
ligquidation, and other rights, preferences, and ) mitations of
the shares of each series, including (but without limiting the:
generality of the foregeing) the following:

(1) Ths designation of such saries;
(2) The number of shares constituting such series;

(3) The rate and times at which, and the terms and
conditions en vhich, dividends on shares of such geries will
be paid, and the status of such dividends as cuzulative or
noncumulative and as participating or noen-partiéipating:

(4) The right, if any, of the holders of shares of
such series to convert the SaRe into, or exchange the same
for, shares of ether classes or series of atock of the Core
poration and the terms and conditions of such conversicn or
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exchange, including previsien for adjustment of the

sien price or rata in sueh events as the Board of -3%
shall deteraine;

convey-
Tectors

(3) TRe redemptien Price eor prices and the tine or
times at which, and the teras and conditieng on which,
shares of such serigs DAY be redeened;

{6) The rights of the holders of shares of such series
\Upon the voluntary or involuntary.dillelution, liquidatien
or winding=up or whe Corporation:

(7) The tarms or amcunt of any sinking fund provided

for the purchase or redemption of the shareg of guch saries;
and

(8) The voting rights of the holders of shares of such

series, including whether such éeries shall have no veting
rights, or multiple, full, limited OF special voting righes.

Before any dividends shail Be paid on the Common Stock
or Class A Common Stock, shares of Praferred sStock of any soriss
shall be entitled to receive dividends at the rate, if any,
establishad for such series. Befora any digtribution ig made
with respect to the Common Steck or Class A common Stock upon
dissolution, liquidation, or vinding-up of the affairs of the
Corporation, sharas of Praferred Stock of ary series shall he
entitled to receive the amount, if any, payable upen dissolutien,

liquidation, or vinding-up of thea affa rs of the Corporation
established for such series.

Whenever any shares of Preferred Stock of any specific
saries are radeemad oy rspurchased by the Corpezation, such
shares shall not be reissued a8 part of such series but shall

ragume the status of authorized and unissued shares of Preferred
Stock.
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@ffice of Socrstary of State

I. M{CHAEL HARKINS, SECRETARY OF STATE QF THE QIAYE gF

BELAWARE [0 HEREBY CERTIFY THE ATTACHED 1S A TRUE AND CORRECLT
COPY OF THE CERTIFICATE QF SfOCK DESIGNATION OF HANLIN GROUP,
INC. FILED IN THIS OFFICE ON THE S1XTH DAY OF OCTOBER, A,D. 1987,

AT 12:0L N'CLOCK P. N,

Iy

739279022
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Michael Hirkins, Sécretary of State

ENTICATION: 12345564
DATE:

729264044

0972171989



CERTIFICATE op AMENDMENT OP

RESTATED CERTI?ICATE OF INCORPORATION OF

LCP CHEMICALS & PLASTICS, INC.

LCP Chemicals & Plastics, Inc., a corporation organized
and existing under and by virtue of the General Corporation
Law of the State of Dela&are, does hereby certify:

FIRST: That at a meeting’ of the Board of Directors
of LCP Chemicals s Plastics, Inc., resolutions were duly adopted
setting forth a proposed Amendment to the Rest;ted Certificate
of Incorporation of said Corporation, declaring the said
Amendment to be advisable and directing that the proposed
Amendment be submitted to the shareholders of said Corporation
for consideration thereof. The resolutiens setting forth
the proposed Amendment are as follows:

RESOLVED, that the Restated Certificate of
Incorporation of the Corporation be amended by
changing the Article numbered "1", so that, as
amended, said Article shall read as follows:

"The name of the Corporation is HANLIN GROUP,
INC."

FORTHER RESOLVED, that the above proposed
Amendment be submitted to the stockholders for
their approval as required by law.

FURTHER RESOLVED, that upon approval of the
above proposed Amendment by the stockholders of
the Corporation, the proper officers of thig
Corporation be and they are hereby authorized
and directed to file the hecessary Certificate
effecting said Amendment with the Secretary of
State of the State of Delaware and to cause a
copy thereof, certified by said Secretary of State,
to be recorded with the Recorder of Deeds of New
Castle County, Delaware, and also to file the
necessary documents if any, concerning said



MW By=—%@wgm{/
th:\fandravy, Secretar C. AT Hansen, Jt.

Amendment with the appropriate filing offjcers
in all jurisdictions where the Corporation hasg
heretofore qualified to do business as a foreign
. corporation.

SECOND: In lieu of a meeting and vote of Stockholders,
stockholders owning not less than 4 majority of the outstanding
capital stock entitled to vote have given written consent
to said Amendment in accordance with the provisions of Section
228 of the General Corporation Law of the State of Delaware,
and written notice of the adoption of the Amendment has been
given as provided in Section 228 of the General Corporation
Law of the State of Delaware to every stockholder entitlgd
to such notice.

THIkD: That said Amendment was duly adopted in accordance
with the provisions of Section 242 of the General Corporation
Law of the State of Delaware.

FOURTH: That the capital of sgaig Corporation shall
not be reduced by reason of the saigd Amendment.

IN WITNESS WHEREOF, LCP Chemicals & Plastics, 1Inc. has
caused its corporate seal to be hereunto affixed and this
Certificate to be signed by its Chairman of the Board ang
attested by its Secretary, this 22 day of December , 1987,
ATTEST: LCP CHEMICALS & PLASTICS, INC. °

/ Chairman of the Board
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®ffice of Secretary of State

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF AMENDMENT OF
LCP CHEMICALS & PLASTICS, INC. FILED IN THIS OFFICE ON THE
SECOND DAY OF MARCH, A.D. 1987, AT 10 O'CLOCK A.M.

~

Michael Hhrkins, Se’creury of State

ENTICATION: 2345561

DATE:  49/21/1989

729264043
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CERTIFICATE OF AMENDMENT op RESTATED
CERTIFICATE OF INCORPORATION

orP
LCP CHEMICALS g PLASTICS, INC.

LCP ‘Chemicals & Plastics, Inec., a corporation or-

Certificate of Incorporation of said Corporation, declaring
said amendmentg to be advisable. and directing that the
Proposed amendments pe submitted to the shareholders of said
Corporation for consideration thereof. The resolutions
setting forth the Proposed amendmentsg are as follows:

RESOLVED, that the Restated Certifi-
cate of Incorporation of the Corporation
be amended by adding thereto a new Arti-
cle 10 to read as follows:

"No director of the. Corporation
shall be personally liable to the Cor-

director; provided, however, ~ that this
provision shall not be deemed to elimin-
ate or limit the personal liability of a
director (1) for any breach of the direc-
tor's duty of loyalty to the Corporation
or its Stockholders, (ii) for acts or
omissions not ipn good faith or which in-
volve intentiona] misconduct or a knowing
violation of law, (iii) under Section 174
of the Delaware General Corporation Law,
or (iv) for any transaction from which
the director derived an improper personal
benefic, »

FURTHER RESOLVED, that the Restated
Certificate of Incorporation of the Cor-
Poration be amended by adding thereto a
new Article 11 to read as follows:



"Each person who was or jg made a
party or is threatened to be made a party
to or is involved ip any threatened,
pending or completed action, suit or pro-
ceeding, whether civil, criminal, adminj-
Strative or investigative ("Proceeding"),
by reason of the fact that he, or a per-
son of whom he is the legal representa-

tive, is or was a director or officer of

the request of the Corporation as a
director, officer, trustee, employee or
agent of another corporation or of a
Partnership, joint venture, trusgt or
other enterprise, including service with
respect to employee benefit Plans, shall
be indemnifijed and held harmless by the
Corporation to the fullest extent per-

tion Law, as the Same exists or may here-
after be amended (but, in the case of any
such amendment, only to the extent that
such amendment permits the Corporation to
provide broader indemnification rights
than said Law permitted the Corporation
to provide Prior to such amendment),
against all expenses, liabilities and
lossges (including - attorneys' fees,
judgments, fines, ERIsa excise taxes or
penalties and amounts paid or to be paid
in settlement) incurred or suffered by
such person in connection therewith; pro-
vided, however, that the Corporation

(or part thereof) initiated by such per-
Son ‘only if the Proceeding (or part
thereof) was authorized by the Board of
Directors of the Corporation. The right
to indemnification conferred herein shall
be a contract right and shall include the -
tight to be paid by the Corporation ex-
penses incurred in defending any such
Proceeding in advance of its final dispo-

vice was or is tendered by such person
while a director or officer, including,
without limitation, service to an em-

-2-



ployee benefit Plan) in advance of the
final disposition of such Proceeding,
shall be made only upon delivery to the
Corporation of an undertaking, by or on
behalt of such director or officer, to
repay all amounts so advanced if j¢
should be determined ultimately that such
director or officer is not entitled to be
indemnified under this Article or
Ootherwise,

The rights conferred on any person
by this Article shall not be exclusive of
any other right which such person may
have or hereafter acquire under any
sStatute, provision of the Certificate of
Incorporation, by-laws, agreement, vote
of stockholders or disinterested direc-
tors, or otherwise.

The Corporation may maintain insur-
ance, at its expense, to protect itself
and any such director or officer of the
Corporation or another corporation, part-
nership, joint venture, trust or other
enterprise against any such expense, lia-
bility or 1loss, whether or not the Cor-
poration would have the power to indem~
nify such person against such expense,
liability or loss under the Delaware Gen-
eral Corporation Law."

FURTHER RESOLVED, that the above
proposed amendments be submitted to the
stockholders for their approval as re-
quired by law.

FURTHER RESOLVED, that upon approval
of the above proposed amendments by the
stockholders of the Corporation, the
proper officers of this Corporation be
and they are hereby authorized and
directed to file the necessary Certifi-
cate effecting said Amendments with the
Secretary of State of the State of Del-
avare and to cause a copy thereof, cer-
tified by said Secretary of State, to be
recorded with the Recorder of Deeds of
New Castle County, Delaware, and also to
file the necessary documents, if any,
concerning said Amendments with the ap-
propriate filing officers in all juris-
dictions where the Corporation has here-
tofore qualified to do business as a

-3~



SECOND: In lieu of a meeting and vote of stock-
holders, stockholders owning not less than a majority of the
cutstanding capital stock entitled to vote have given
written consent to-said Amendments in accordance with the
provisions of Section 228 of the General Corporation Law of
the State of Delaware, and written notice of the adoption of
the Amendment has been given as provided in Section 228 of.
the General Corporation Law of the State of Delaware to
every stockholder entitled to such notice.

THIRD: That said amendments were duly adopted in
accordance with the provisions of Section’242 of the General
Corporation Law of the State of Delaware.

FOURTH: That the capital of said Corporation shall
not be reduced by reason of said amendments.

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc.
has caused its corporate seal to be hereunto affixed and
this Certificate to be signed by its Chairman of the Board,
and attested by its Secretary, this ‘?4 day of February,
1987,

ATTEST: LCP CHEMICALS & PLASTICS, INC.

05n~5andtavy :etary

nsen, Jr.,. -
Chairman of the Board

[SEAL]
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®ffice of Secretary of ﬁtgtz

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ABOVE AND FOREGOING IS A
TRUE AND CORRECT COPY OF THE CERTIFICATE OF CHANGE OF
LOCATION OF REGISTERED OFFICE OF THE COMPANIES REPRESENTED
BY "THE CORPORATION TRUST COMPANY", AS IT APPLIES TO
"LCP CHEMICALS & PLASTICS, INC." AS RECEIVED AND FILED IN
THIS OFFICE THE TWENTY-SEVENTH DAY OF JULY, A.D. 1984, AT
4:30 O'CLOCK P.M.

Michael Harkins, Sécretary of State

AUTHENTICATION: 2345558

729264042 DATE:  49/21/1989



CERTITICATE OF CH/CE OF ADDRESS CF
V. 4
- © » - s P
REGISTERED CFFICE AND CF REGISTERED AGENT ‘./(”CA‘_/.
PUFSUANT TO SECTION 134 OF TITLE 8 OF TIE DELAWARE CODE
To: DEPARTMENT OF STATE
Division of Corporations
Townsend Building
Federal Street
Dover, Delaware 19903
Pursuant to the provisions of Section 134 of Title 8 of the Delaware Code,
the undersigned Agent for service of process, in order to change the address of

the registered office of the corporations for which it is registered agent,

hereby certifies that:

1. The name of the agent is: The Corporation Trust Company
2. The address of the old registered office was:

100 West Tenth Street
Wilmington, Delaware 19801

3. The address to which the registered office is to be changed is:
Corporation Trust Center
1209 Orange Street
Wilmington, Delaware 19801
The new address will be effective on July 30, 1984.
4. The names of the corporations represented by said agent are set forth

on the list annexed to this certificate and made a part hereof by
reference.

IN WITNESS WHEREOF, said agent has caused this certifi-
Cate to be signed on its behalf by its Vice-President and Asgis-

tant Secretary this 25th day of July, 1984.

THE CORPORATION TRUST COMPANY
(Name of Regigtered Agent)

By éa//; g /‘1£EZ-C:’CE?
‘;7 (Vice-President)
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CHANGE OF AUDRESS FILING FCR
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®ffice of Secretary of State

I, MICHAEL QARKINS, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF RESTATED CERTIFICATE OF .
INCORPORATION OF LCP CHEMICALS & PLASTICS, INC. FILED IN
THIS OFFICE ON THE FOURTH DAY OF JUNE, A.D. 1984, AT 10:01

O'CLOCK A.M.

Michael Harkins, Se'creury of State
ENTICATION: 2345553
729264042 DATE:  49/21/1989
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RESTATED CERTIFICATE OF INCORPORATION
OF
LCP CHEMICALS & PLASTICS, INC.

l. The Name of the Corporation is Lcp Chemicals &
Plastics, Ine. .

2. The address of {tg registered office in the
State of Delaware is No, 100 West Tenth Street, in the City
of w1lmington,'COunty Of New Cast]le, The name of its regis~
tered agent at Such address ig The Corporation Trust Com-

3.
conducted or promoted is:

To engage in any lawful act or activity for which
corporations may be organized under the General Corporation
Law of Delaware.

To manufacture, purchase or otherwisge acquire,
invest in, own, mortgage, Pledge, sell, assign . and transfer
or otherwige dispose of, trade, deal in ang deal with goods,
wares and merchandise and personal property of every class
and description, :

To acquire, and pay for in cash, stock or bonds of
this corporation or Otherwise, the good will, rights, assets
and pProperty, and to undertake or assume the whole or any
part of the obligations or liabilities of any person, firm,
association or Corporation,

To acquire, hold, use, sell, assign, lease, grant
licenses in fespect of, mortgage or otherwise dispose of
letters patent of the Unjted States or any foreign country,
patent rights, licenses angd Privileges, inventions, improve-
ments and processes, copyrights, trade-marks and trade
hames, relating to or useful in connection with any business
of this corporation.



To acquire by purchase, subscription or otherwise,
and to receive, hold, own, guarantee, sell, assign, ex-
change, transfer, mortgage, pledge or otherwise dispose of
or deal in and with any of the shares of the capital stock,
or any voting trust certificates in respect of the shares of
capital stock, scrip, warrants, rights, bonds, debentures,
notes, trust receipts, and other securities, obligations,
choses in action and evidences of indebtedness or interest
issued or created by any corporations, joint stock compa-
nies, syndicates, associations, firms, trusts or persons,
public or private, or by the government of the United States
of America, or by any foreign government, or by any state,
territory, province, municipality or other political subdi-
vision or by any governmental agency, and as owner thereof
to possess and exercise all rights, powers and privileges of
ownership, including the right to execute consents and vote
thereon, and to do any and all acts and things necessary or
advisable for the presecvation, Protection, improvement ang
enhancement in value thereof,

To borrow or rajise moneys for any of the purposes
of the corporation and, from time to time without limit ag
to amount, to draw, make, accept, endorse, execute and issue
promissory notes, drafts, bills of exchange, warrants,
bonds, debentures and other negotiable or non-negotiable
instruments and evidences of indebtedness, .and to secure the
payment of any thereof and of the interest thereon by mort-
gage upon or pledge, conveyance or assignment in trust of
the whole or any part of the property of the corporation,
whether at the time owned or thereafter acquired, and to
sell, pledge or otherwise dispose of such bonds or other
obligations of the corporation for its corporate purposes.

To purchase, teceive, take by grant, gift, devise,
bequest or otherwise, lease, or otherwise acquire, own,
hold, improve, employ, use and otherwise deal in and with
real or personal pProperty, or any interest therein, wherever
situated, and to sell, convey, lease, exchange, transfer or
otherwise dispose of, or mortgage or pledge, all or any of
the corporation's pProperty and assets, or any interest
therein wherever situated,

In general, to possess and exercise all the powers
and privileges granted by the General Corporation Law of
Delaware or by any other law of Delaware or by this certifj-
cate of {ncorporation together with any powers incidental
thereto, so far as such povwers and privileges are necessary.

4. The total number of shares which the Corpora-
tion shall have authority to i{ssue is (a) four million
(4,000,000) shares of Common Stock with a par value of ten
cents ($.10) per share ("Common Stock™), (b) seven hundred
thousand (700,000) shares of Class B Common Stock with a par
value of ten cents ($.10) per share ("Class B Common Stock")




and (c) one million (1,000,000) shares of Preferred Stock
with a par value of ten cents ($.10) per share ("Preferred
Stock").

Shares of the authorized capital stock may be
issued from time to time for such consideration, not lesgs
than the par value thereof in the case of stock with par
value, as may be fixed from time to time by the Board of
Directors.

When and as dividends are declared thereon,
whether payable in cash, in property or in securities of the
Corporation, the holders of Common Stock, Non-Voting Common
Stock and Class B Common Stock shall be entitled to share
equally, share for share, in such dividends, except that if
dividends are declared which are payable in shares of Common
Stock, Non-Voting Common Stock or Class B Common Stock,
dividends shall be declared which are payable at the same
rate on each class of stock and the dividends payable in
shares of Common Stock shall be payable to holders of that
class of stock, the dividends payable in shares of Non-
Voting Common Stock shall be payable to holders of that
class of stock and the dividends payable in shares of Class
B Common Stock shall be payable to holders of that class of
stock.,

Subject to and upon compliance with the provisions
of this Article 4, each record holder of Class B Common
Stock (other than The Prudential Insurance Company of Amer-
ica) shall be entitled at any time and from time to time to
convert each share of Class B Common Stock held by such
holder into one share of Common Stock.

Each conversion of shares of Class B Common Stock
into Common Stock shall be effected by the surrender of the
certificate or certificates representing shares of Class B
Common Stock to be converted at the principal office of the
Corporation (or such other office or agency of the Corpora-
tion as the Corporation may designate by notice in writing
to the holder or holders of the Class B Common Stock) at any
time during its usual business hours, together with written
notice by the holder of such Class B Common Stock stating
that such holder desires to convert the shares, or a stated
number of the shares, of Class B Common Stock represented by
such certificate or certificates into Common Stock, which
notice shall also state the name or names (with addresses)
and denominations in which the certificate or certificates
for Common Stock shall be issued and shall include instruc-
tions for delivery thereof. Promptly after such surrender



and the receipt of such written notice, the Corporation
shall issue and deliver in accordance with such instructions
the certificate or certificates for the Common Stock issuy-
able upon such conversion. Such conversion shall be deemed
to have been effected as of the close of business on the
date on which such time the rights of the holder of such
Class B Common Stock (or specified portion thereof) as such
holder shall cease and the person or pPersons in whose name

Shares of Class B Common Stock which are converted
into shares of Common Stock as provided herein shall not be
reissued, .

The Corporation will at all times reserve and keep
available out of its authorized but unissued shares of Com-
mon Stock or its treasury shares, Solely for the purpose of
issue upon the conversion of the Class B Common Stock as
provided in this Article 4, such number of shares of Common

not such shares are held by The Prudential Insurance Company
of America). The Corporation covenants that all shares of
Common Stock which shall be so issuable shall, when issued,
be duly and validly issued, fully paid and non-assessable
and free from all taxes, liens and charges, The Corporation
will take all such action as may be necessary to assure that
all such shares of Common Stock may be so issued without
violation of any applicable law or regulation or any re=-
quirements of any domestic stock exchange upon which shares
of Common Stock may be listed.

If any shares of Common Stock required to be re-
served for purposes of conversion of the Class B Common
Stock hereunder require registration or approval of any
governmental authority under any Federal or state law (other
than any registration under the Securities Act of 1933, as
then in effect, or any similar Pederal statute then in
force, or any state securities law, required by reason of
any transfer involved in such conversion), or listing on any
domestic securities exchange, before such shares may be
issued upon conversion, the Corporation shall, at its ex-
pense and as expeditiously as possible, use its best efforts
to cause such shares to be duly registered or approved for
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listing or listed on such domestic securities exchange, as
the case may be,

Class B Common Stock for any issuance tax in respect
thereof, or other cost incurred by the Corporation in con-
nection with such conversion and the related issuance of
shares of Common Stock; rovided that the Corporation shall
not be required to Pay any tax which may be payable in re-
Spect of any transfer involved in the issuance and delivery
of any certificate in a name other than that of the holder
of the Class B Common Stock converted.

The Company will not close its books against the
transfer of any shares of Class B Common Stock.

The Corporation shall keep at its pPrincipal office
(or such other place as the Corporation feasonably desig-
nates) a register for the ‘registration of shares of Common
Stock, Non-Voting Common Stock or Class B Common Stock.

Common Stock, Non-Voting Common Stock or Class B Common
Stock at such place, the Corporation shall, at the request
of the registered holder of such certificate, execute and
deliver (at the Corporation's expense) a new certificate or

cancel such surrendered certificate), subject to the re-
quirements of applicable securities laws. Each such new
certificate shall be registered in such name and shall rep-

quested by the holder of the surrendered certificate and
shall be substantially identical in form to the surrendered
certificate. ‘

Upon receipt of evidence reasonably satisfactory
to the Corporation (an affidavit of the registered holder,
without bond, shall be satisfactory) of the ownership and
the loss, theft, destruction or mutilation of any certifi-
cate evidencing one or more shares of Common Stock, Non=-
Voting Common Stock or Class B Common Stock and, in the case
of any such loss, theft or destruction, upon receipt of
indemnity reasonably satisfactory to the Corporation (pro-
vided that i{f the holder is an institutional investor, its
own agreement of indemnity shall be satisfactory) or, in the
case of any such mutilation, upon surrender of such certifi-
cate, the Corporation shall (at its expense) execute and
deljiver in lieu of such certificate a new certificate of
like kind representing the number of shares of such class
represented by such lost, stolen, destroyed or mutilated




certificate and dated the date of such lost, stolen, de-
Stroyed or mutilated certificate.

The term "outstanding' when used in thig Article 4
with reference to the shares of Common Stock, Non~Voting
Common Stock or Class B Common Stock as of any particular
time shall not include any such shares represented by any
certificate in ljeny of which a new certificate hag been
eéxecuted and delivered by the Corporation in accordance with
this Article 4 but shall include only those shares repre-
Sented by such new certificate.

Except as otherwise Provided by law, the holders
of Common Stock shall be entitled to one vote per share on
all matters to be voted on by the stockholders of the Cor-
poration, the holders of Non-Voting Commen Stock and Class 3

ing the number of shares voting or entitled to vote on such
matters; provided that the holders of Class B Common Stock
shall be included in detetmining the number of shares voting
or entitled to vote on, and shall be entitled to one vote
per share on, any consolidation or merger of the Corporation
with or into any other corporation Or corporations, any sale
of all or substantlally all of the Corporation's assets, any
liquidation, dissolution or winding-up of the Corporation,
and any amendment to the Certificate of Incorporation or
By-Laws of the Cozporationdto be voted on by the stockhold-
ers of the Corporation; an provided further that no amend-
ment, modification or waiver o any provision of thig subdi-
vision (or the number of shares required to approve suych
amendment, modification or waiver) shall be effective with-

The Board of Directors s authorized, by resolu-
tions duly adopted and filed 43 amendments to this Certifi-
cate of Incorporation, at any time and from time to time, to
divide, and to cause the issuance of, the Preferred Stock in
one or more series and to determine the designation of each
series and the relative voting, dividend, liquidation, ang
other rights, preferences, and limitations of the shares of
each series, including (but without limiting the generality
of the foregoing) the following:

(1) The designation of such series;

(2) The number of shares constituting such se-~
ries;



(3) The rate and times at which, and the terms
and conditions on which, dividends on shares of such

of such series to convert the same into, or exchange
the same for, shares of other classes or series of
Stock of the Corporation and the terms and conditions
of such conversion or exchange, including provision for
adjustment of the conversion price or rate in such
events as the Board of Directors shall determine;

(5) The redemption Price or prices and the time
or times, at which, and the terms and conditions on
which, shares of such series may be redeemed;

(6) The rights of the holders of shares of such
series upon the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporation;

(7) The terms or amount of any sinking fund pro-
vided for the purchase or redemption of the shareg of
such series; and

(8) The voting rights of the holders of shares of
such series, including whether such series shall have
no voting rights, or multiple, full, limited or special
voting rights,

Before any dividends shall be paid on the Common
Stock, Non-Voting Common Stock or Class B Common Stock,
shares of Preferred Stock of any series shall be entitled to
receive dividends at the rate, if any, established for such
series, Before any distribution is made with respect to the
Common Stock, Non-Voting Common Stock or Class B Common
Stock upon dissolution, liquidation, or winding-up of the
affairs of the Corporation, shares of Preferred Stock of any
series ghall be entitled to receive the amount, if any,
payable upon dissolution, liquidation, or winding-up of the
affairs of the Corporation established for such series. All
shares of any one series of Preferred Stock shall be alike
in every particular except that, in the case of a series
entitled to cumulative dividends, shares issued at different
times may differ as to the dates from which dividends
thereon shall be cumulative.




PREFERRED STOCK DESIGNATED AS
"SERIES C PREFERRED STOCK"

l. Designation. One hundred fifty-one thousand
seven hundred forty-nine (151,749) shares of the Preferred
Stock of the Corporation shall constitute a series of pre-
ferred Stock designated as "Series C Preferred Stock"™ (here-~
inafter called the "“Series ¢ Preferred Stock").

2. Dividends. 1In each Year the holders of shares
of Series C Preferred Stock shall be entitled to receive,
before any dividends shall be paid or set aside for the
Common Stock in such year, when and as declared by the Board
of Directors of the Corporation and (if Manufacturers Hano-
ver Trust Company is then a lender to the Corporation) con-
sented to by Manufacturers Hanover Trust Company, which
consent shall not be unreasonably withheld, out of funds
legally available for that purpose, dividends at the rate of
$1.80 per annum, and no more, payable quarterly on the first
days of June, September, December and March in each year
(each such day.being hereinafter called a "pividend Date"
and each quarterly period ending with a dividend date being
hereinafter called a "Dividend Period"), commencing Septem-
ber 1, 1981; and such dividends upon the Series C Preferred
Stock shall be cumulative (whether or not in any Dividend
Period or Periods there shall be funds of the Corporation
legally available for the payment of such dividends), so
that, if at any time dividends upon the outstanding Series C
Preferred Stock from May 1, 1981 to the end of the then
current Dividend Period shall not have been paid or declared
and a sum sufficient for the payment thereof set apart for
such payment, the amount of the deficiency shall be fully
paid, but without interest, or dividends in such amount
declared and a sum sufficient for the payment thereof set
apart for such payment, before any sum or sums shall be set
aside for the redemption of Series C Preferred Stock and
before any dividend shall be declared or paid upon or set
apart for, or any other distribution shall be ordered or
made in respect of, or any payment shall be made on account
of the purchase of the Common Stock. “Common Stock®, as
used herein, shall include Corporation's Voting Common Stock
and Class B Common Stock.

3. Rights on Liquidation Dissolution or Windin
Up. In the event of any I%quIaatIon. dissolution or winding
up of the Corporation, the holders of shares of Series C
Preferred Stock then outstanding shall be entitled to be
paid out of the assets of the Corporation available for
distribution to its stockholders, whether from capital,
surplus or earnings, before any payment shall be made to the
holders of any stock ranking on liquidation junior to the
Series C Preferred Stock (with respect to rights on liquida-



tion, dissolution or winding up, the Series ¢ Preferred
Stock shall rank prior to the Common Stock) an amount equal
to $30.00 per share. 1If upon any liquidation, dissolution

ferred Stock the full amounts to which they respectively
shall be entitled, the holders of shares of Series C pre-
ferred Stock and any class of Stock ranking on liquidation
on a parity with the Series C Preferred Stock shall share
ratably in any distribution of assets according to the re-
spective amounts which would be payable in respect of the
shares held by them upon such distribution if all amounts
payable on or with respect to said shares were paid in full.
In the event of any liquidation, dissolution or winding up
of the Corporation after payment shall have been made to the
holders of shares of Series C Preferred Stock and any class
of stock ranking on liquidation on a parity with the Series
C Preferred Stock of the full amount to which they shall be
entitled as aforesaid, the holders of any class or classes
of stock ranking on liquidation junior to the Series C Pre-
ferred Stock shall be entitled, to the exclusion of the
holders of shares of Series C Preferred Stock, to share,
according to their respective rights and preferences, in all
remaining assets of the Corporation available for distribu-
tion to its stockholders. The merger or consolidation of
the Corporation into or with another corporation, the merger
or consolidation of any other corporation into or with the
Corporation, or the sale, transfer, mortgage, pledge or
lease of all or substantially all the assets of the Corpora-
tion shall not be deemed to be a liquidation, dissolution or
winding up of the Corporation.

4. Non-Voting. The holders of shares of Series C
Preferred Stock shall not possess any voting rights or pow-
ers.

S. Redemption. (a) So long as any shares of
Series C Preferred Stock are outstanding, the Corporation
may, at the option of its Board of Directors, at any time or
from time to time, redeem the -whole or any part of such
Series C Preferred Stock. Any redemption pursuant to this
paragraph (a) of this Section 5 shall be at a redemption
price equal to $30.00 per share, Plus an amount equal to the
full cumulative dividends declared but not yet paid on the
shares of Series C Preferred Stock being redeemed. If less
than all the shares of Series C Preferred Stock at any time
outstanding shall be called for redemption pursuant to this
paragraph (a) of this Section 5, the redemption shall be
made pro rata with respect to such shares among the holders
thereof, “The total sum so payable per share on any such
redemption is herein referred to as the "Redemption Price",
and the date of redemption is herein referred to as the
“"Redemption Date"”.



Corporation and its subsidiaries during such fiscal year on
account of the principal of its long-term indebtedness,
which indebtedness was outstanding on May 1, 1981, and also
on account of the principal of the $7,000,000 loan to be
made by Manufacturers Hanover Trust Company in connection
with the repurchase by the Corporation of certain shares of
its capital stock from Sprout Capital Group II, The Franklin
Corporation and J. Henry Schroder Corporation and (2) the
aggregate amount of capital expenditures made by the Cor-
poration and its subsidiaries during such fiscal year. Cor-
poration's calculation with respect to "Net Cash Flow" shall
be delivered to Sprout Capital Group II, The Franklin Cor-
poration and J. Henry Schroder Corporation within such four
months after the end of each fiscal year. Any redemption
pursuant to this paragraph (b) of this Section 5 shall be at
a redemption price equal to $30.00 per share, plus an amount
equal to the full cumulative dividends declared but not yet
Paid on the shares of Series C Preferred Stock being re-
deemed. If less than all of the shares of Series C pre-
ferred Stock at any time outstanding shall be called for
redemption pursuant to this paragraph (b) of this Section S,
the redemption shall be made 25% rata with respect to such
shares among the holders thereof.

(¢) 1In addition to the redemption pursuant to
paragraph (a) or paragraph (b) of this Section 5, the Cor-
poration shall redeem all of the Series C Preferred Stock at
or prior to the closing of any of the following transactions
unless prior thereto the Corporation has received the writ-
ten consent of Sprout Capital Group II: the merger or con-
solidation of the Corporation with or into another corpora-
tion; the sale of all or substantially all of the assets of
the Corporation; or the public offering of any of the shares
of the Corporation's Capital Stock by the Corporation or by
any shareholders holding more than 10 percent in the aggre-
gate of any class of the Corporation's Capital Stock. The
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redemption pursuant to this paragraph (c) of this Section 5
shall be at a redemption price equal to $30.00 per share,
Plus an amount equal to the full cumulative dividends de-
clared but not yet paid on the shares of Series C Preferred
Stock being redeemed.

(d) 1In addition to the redemption pursuant to
pParagraph (a) or paragraph (b) or paragraph (c) of this
Section 5§, the Corporation shall on April 30, 1988, redeenm

lative dividends declared but not yet paid on the shares of
Series C Preferred Stock being redeemed.

(e) Notice of every redemption pursuant to this
Section 5 shall be sent by first-class mail, postage pre-
paid, to the holders of record of the shares of Series C
Preferred Stock so to be redeemed at their respective ad-
dresses as the same shall appear on the books of the Cor-
poration. Such notice shall be mailed not less than 10 days
in advance of the Redemption Date to the holders of record
of shares so to be redeemed. On and after the Redemption
Date, unless default shall be made by the Corporation in
providing monies for the payment of the Redemption Price,
all rights of the holders of shares of Series C Preferred
Stock to be redeemed as stockholders of the Corporation,
except the right to receive the Redemption Price, shall
cease and terminate. At any time on or after the Redemption
Date, the holders of record of shares of Series C Preferred
Stock to be redeemed shall be entitled to receive the Re-
demption Price upon actual delivery to the Corporation of
certificates for the shares to be redeemed, such certifj-
cates, if required by the Corporation, to be properly
stamped for transfer and duly endorsed in blank or accompa-
nied by proper instruments of assignment and transfer
thereof duly executed in blank. Any monies depogsited with
the transfer agent,. or other redemption agent, for the re-
demption of any shares of Series C Preferred Stock which
shall not be claimed after six years from the Redemption
Date, shall be repaid to the Corporation by such agent on
demand, and the holder of any such shares of Series C Pre-
ferred Stock shall thereafter look only to the Corporation
for any payment to which such holder may be entitled.

(£) So long as any shares of Series C Preferred
Stock are outstanding, the Corporation shall not create any
class of its Preferred Stock with liquidation or dividend
rights on a parity with or senior to the Series C Preferred
Stock, except with the written consent of Sprout Capital
Group 1II.
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6. Financial Statements, The Corporation cove-
nants that, so long as any of the shares of Class C pre-
ferred Stock are outstanding, it will deliver to each of the
holders thereof:

-

(a) as soon as practicable and in any event
within 45 days after the end of each quarterly period (other

the preceding annual audit, all in reasonable detail and
reported upon by independent public accountants of recog-
nized standing selected by the Corporation; and

or agency succeeding to the functions of the Securities ang
Exchange Commission.

' (d) Each holder of shares of Series ¢ Preferred
Stock of the Corporation agrees that such holder shall use
all reasonable precautions to maintain all of the foregoing
financial information relating to the Corporation and its
subsidiaries in confidence and not to disclose the same to
any third party.

12



5. The Corporation js to have perpetual exist~
ence,

. 6. In furtherance and not in limitation of the
pPowers conferred by Statute, the Board of Directors is ex-
Pressly authorized;

To make, alter or repeal the By-Laws of the Cor-
poration.

To set apart out of any of the funds of the Cor-
poration available for dividends a reserve Or reserves for
any proper purpose and to abolish any such reserve in the
manner in which it was Created.

Or more Committees, each Committee to consist of one or more
of the Directors of the Corporation. The Board may desig-

nate one or more Directors as alternate members of any Com-
mittee, who may replace any absent or disqualified member at
any meeting of the Committee. The By-Laws may provide that

mittee, the member or members thereof present at any meeting
and not disqualified from voting, whether Or not he or they
constitute a quorum, may unanimously appoint another member
of the Board of Directors to act at the meeting in the place
of any such absent or disqualified member. Any such Commit-
tee, to the extent provided in the resolution of the Board
of Directors, or in the By-Laws of the Corporation, shall
have and may exercise all the powers and authority of the

quire it; but no such Committee shall have the power or
authority in reference to amending the Certificate of Incor-
poration, adopting an agreement of merger or consolidation,
recommending to the stockholders the sale, lease or exchange
of all or substantially all of the Corporation's property
and assets, recommending to the Stockholders a dissolution
of the Corporation or a revocation of a dissolution, or
amending the By-Laws of the Corporation; and, unless the
resolution or By-Laws expressly so provide, no such Commit-
tee shall have the power or authority to declare a dividend
or to authorize the issuance of stock.

When and as authorized by the stockholders in
accordance with statute, to sell, lease or exchange all or
substantially all of the property and assets of the Corpora-
tion, including its good will and its corporate franchises,
upon such terms and conditions and for such consideration,
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which may consist in whole or in part of money or property
including shares of stock in, and/or other Securities of,
any other corporation or corporations, as its Board of Di-
rectors shall deem expedient and for the best interests of
the Corporation.

holders or any class of them, any court of equitable juris-
diction within the State of Delaware may, on the application
in a summary way of this Corporation or of any creditor or
stockholder thereof, or on the application of any receiver
or receivers appointed for this Corporation under the provi-
sions of Section 291 of Title 8 of the Delaware Code or on
the application of trustees in dissolution or of any re-
ceiver or receivers appointed for this Corporation under the
provisions of Section 279 of Title 8 of the Delaware Code
order a meeting of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this
Corporation, as the case may be, to be summoned in such
manner as the said court directs. If a majority in number
representing three-fourths in value of the creditors or
class of creditors and/or of the stockholders or class of
stockholders of this Corporation, as the case may be, agree
to any compromise or arrangement and to any reorganization
of this Corporation as consequence of such compromise or
arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which
the said application has been made, be binding on all the
creditors or class of creditors, and/or all the stockholders
or class of stockholders, of this Corporation, as the case
may be, and also on this Corporation.

8. Meetings of stockholders may be held within or
without the State of Delaware, as the By-Laws may provide.
The books of the Corporation may be kept (subject to any
provision contained in the statutes) outside the State of
Delaware at such place or Places as may be designated from
time to time by the Board of Directors or in the By-Laws of
the corporation. Elections of Directors need not be by
written ballot unless the By-Laws of the Corporation shall
SO provide.

9. The Corporation reserves the right to amend,
alter, change or repeal any provision contained in this
Certificate of Incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred upon stock-
holders herein are granted subject to this reservation.

This restated Certificate of Incorporation was
duly adopted by the directors of the Corporation in accord-
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ance with the provisions of Section 245 of the General Cor-
poration Law of the State of Delaware, 1t only restates and
integrates and does not further amend the provisions of the
Corporation's Certificate of Incorporation as heretofore
amended or supplemented. Thege is no discrepancy between

those provisions and the Provisions of this restated Cer-
tificate of Incorporation.

"lhgveﬁ, ' LCP CHEMICALS & PLASTICS, INC.

By

Chair an'of the
of Directors

Board

ATTEST:
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DELAWARE

22
Office of SECRETARY OF STATE

I, Glenn C. Kenton, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of

Certificate of Ownership

’ filed in this office on March 8, 1982

M 0 44

Glenn C. Kenton, Secretary of State

BY: F TS QA—\)’\,\QA——

March 8, 1982

DATE:

Form 130
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CERTIFICATE OF OWNERSHIP AND MERGER F | L E D
MERGING MAR 8 1992 jj/ﬂ
LCP CHEMICALS-GEORGIA, INC., // /(:4;
a Delaware Corporation, ﬁwﬂc

. ucn;wn or STAN °

LCP CHEMICALS-NEW JERSEY, INC.,
a Delaware Corporation,

LCP CHEMICALS-NEW YORK, INC.,
a Delaware Corporation,

LCP CHEMICALS-NORTH CAROLINA, INC.,
a Delaware Corporation,

LCP PLASTICS-OHIO, INC.,
a Delaware Corporation,

LCP PLASTICS-GEORGIA, INC.,
a Delaware Corporation,

LCP PLASTICS-FLORIDA, INC.,
a Delaware Corporation,

WITH AND INTO

LINDEN CHEMICALS & PLASTICS, INC.,
a Delaware Corporation,

UNDER THE NAME OF

LCP_CHEMICALS & PLASTICS, INC.

Pursuant to the provisions of Section 253 of the
General Corporation Law of the State of Delaware, LINDEN
CHEMICALS & PLASTICS, INC. ("LCP"), a Delaware Corporgtion,.
does hereby execute this Certificate of Ownership and Merger
for the purpose of merging LCP CHEMICALS-GEORGIA, INC., LCP
CHEMICALS-NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, INC.,
LCP CHEMICALS-NORTH CAROLINA, INC., LCP Plastics-Ohio, Inc.,
LCP Plastics-Georgia, Inc., and LCP PLASTICS-FLORIDA, INC.,
all of which are Delaware corporations (hereinafter referred

to as the "Subsidiaries"), with and into LCP and to this
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end,

DOES HEREBY CERTIFY:

FIRST: That LCP was incorporated on the 13th day
of December, 1971, pursuant to the General Corporation Law
of the State of Delaware.

SECOND: That LCP owns all of the outstanding
shares of stock of LCP CHEMICALS-GEORGIA, INC., LCP CHEMI-
CALS-NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, INC., and LCP
CHEMICALS-NORTH CAROLINA, INC., all of which corporations
were incorporated on the 24th day of September, 1979 pur-
suant to the General Corporation Law of the State of Dela-
ware.

THIRD: That LCP owns all of the outstanding
shares of stock of LCP Plastics-Ohio, Inc.. a cnrporation
incorporated on the 27th day of September, 1977, pursuant to
the General Corporation Law of the State of Delaware.

FOURTH: That LCP owns all of the outstanding
shares of stock of LCP Plastics-Georgia, Inc., a corporafion
incorporated on thé 23rd day of February, 1981, pursuant to
the General Corporation Law of the State of Delaware.

FIFTH: That LCP owns all of the outstandind
shares of stock of LCP PLASTICS-FLORIDA, INC., a corporation
incorporated on the 6th day of Janaury, 1982, pursuant to
the General Corporation Law of the State of Delaware.

SIXTH: That LCP, by the following resolutions
duly adopted by the members of its Board of Directors, on

the 25th day of February, 1982, determined to and did merge



n
vor.R139 wee1S0
' the Subsidiaries into itself:

RESOLVED, that LCP merge, and it
hereby does merge into itself LCP CHEMI-
CLLS-GEORGIA, INC., I.CP CHEMICALS-NEW
JERSEY, INC., LCP CHEMICALS-NEW YORK,
INC., LCP CHEMICALS-NORTH CAROLINA, INC,
LCP Plastics-Ohio, 1Inc., LCP Plastics-
Georgia, Inc., and LCP PLASTICS-FLORIDA,
INC. and assumes all of the obligations
and liabilities of each of these cor-
porations; and

FURTHER RESOLVED, that the Plan of
Merger merging the Subsidiaries with and
into LINDEN CHEMICALS & PLASTICS, INC., a
copy of which is annexed hereto as Ex-
hibit A and made a part hereof as if set
forth in full, be and the same hereby is
adopted and approved; and

FURTHER RESOLVED, that the merger
shall become effective as of 5:00 P.M. on
the date that a Certificate of Ownership
and Merger is filed with the Secretary of
State of the State of Delaware; and

’ FURTHER RESOLVED, that the proper
officers of this corporation be and they
hereby are directed to make and execute a
Certificate of Ownership and Merger
setting forth a copy of the resolutions
to merge with and into LCP said LCP
CHEMICALS~-GEORGIA, INC., LCP CHEMICALS-
NEW JERSEY, INC., LCP CHEMICALS-NEW YORK,
INC., LCP CHEMICALS~-NORTH CAROLINA, INC.,
LCP Plastics-Ohio, Inc., LCP Plastics-
Georgia, and LCP PLASTICS-FLORIDA, INC.
and assume their liabilities and obliga-
tions, and the date of adoption thereof,
and to cause the same to be filed with
the Secretary of State and a certified
copy recorded in the office of the
Recorder of Deeds of New Castle County
and to do all acts and things whatsoever,
whether within or without the State of
Delaware, which may be in anywise neces-
sary or proper to effect said merger; and

FURTHER RESOLVED, that LCP change
its corporate name by changing Article
"l" of its Certificate of Incorporation
q to read as follows:
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"The name of the corporation is LCP

Chemicals & Plastics, Inc."

SEVENTH: Anything herein or elsewhere to the con-
trary notwithstanding this merger may be terminated and
abandoned by the Board of Directors of LCP at any time prior
to the date of filing the merger with the Secretary of
State.

IN WITNESS WHEREOF, said LCP has caused this certi-
ficate to be signed by C. A. Hansen, Jr;, its Chairman of
the Board of Directors, President and Chief Executive
0ffii§i4:29 attested by John Kandravy, its Secretary, as of

the day of March, 1982.

ATTEST: LINDEN CHEMICALS & PLASTICS, .INC.,
a Delaware corporation

Y e

John~Kandravy, Secretary C. A Hanasén, Jr.,
Chairman of the Board of
Directors, President and
Chief Executive Officer
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Q the Subsidiaries into itself:

RESOLVED, that LCP merge, and it
hereby does merge into itself LCP CHEMI-
CALS-GEORGIA, INC., LCP CHEMICALS-NEW
JERSEY, 1INC., LCP CHEMICALS-NEW YORK,
INC., LCP CHEMICALS-NORTH CAROLINA, INC,
LCP Plastics-Ohio, Inc., LCP Plastics~
Georgia, Inc., and LCP PLASTICS-FLORIDA,
INC. and assumes all of the obligations
and liabilities of each of these cor-
porations; and

FURTHER RESOLVED, that the Plan of
Merger merging the Subsidiaries with and
into LINDEN CHEMICALS & PLASTICS, INC., a
copy of which is annexed hereto as Ex-
hibit A and made a part hereof as if set
forth in full, be and the same hereby is
adopted and approved; and

FURTHER RESOLVED, that the merger
shall become effective as of 5:00 P.M. on
the date that a Certificate of Ownership
and Merger is filed with the Secretary of
State of the State of Delaware; and

’ FURTHER RESOLVED, that the proper
officers of this corporation be and they
hereby are directed to make and execute a
Certificate of Ownership and Merger
setting forth a copy of the resolutions
to merge with and into LCP said LCP
CHEMICALS~-GEORGIA, INC., LCP CHEMICALS-
NEW JERSEY, INC., LCP CHEMICALS-NEW YORK,
INC., LCP CHEMICALS-NORTH CAROLINA, INC.,
LCP Plastics-Ohio, Inc., LCP Plastics-
Georgia, and LCP PLASTICS-FLORIDA, INC.
and assume their liabilities and obliga-
tions, and the date of adoption thereof,
and to cause the same to be filed with
the Secretary of State and a certified
copy recorded in the office of the
Recorder of Deeds of New Castle County
and to do all acts and things whatsoever,
whether within or without the State of
Delaware, which may be in anywise neces-
sary or proper to effect said merger; and

FURTHER RESOLVED, that LCP change
its corporate name by changing Article
"1" of its Certificate of Incorporation
”~\ to read as follows:
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PLAN OF MERGER

MERGING

LCP CHEMICALS-GEORGIA, INC.,
a Delaware Corporation,

LCP CHEMICALS-NEW JERSEY, INC.,
a Delaware Corporation,

LCP CHEMICALS~NEW YORK, INC.,
a Delaware Corporation,

LCP CHEMICALS-NORTH CAROLINA, INC.,
a Delaware Corporation,

LCP PLASTICS-0OHIO, INC.,
a Delaware Corporation,

LCP PLASTICS-GEORGIA, INC.,
a Delaware Corporation,

LCP PLASTICS-FLORIDA, INC.,
a Delaware Corporation,

WITH AND INTO

LINDEN CHEMICALS & PLASTICS, INC.,
a Delaware Corporation,

UNDER THE NAME OF

LCP_CHEMICALS & PLASTICS, INC.

1. LCP CHEMICALS-GEORGIA, INC., LCP CHEMICALS-NEW
JERSEY, Inc., LCP CHEMICALS-NEW YORK, INC., LCP CHEM;CALS-
NORTH CAROLINA, INC., LCP Plastics-Ohio, Inc., LCP Plastics-.
Georgia, Inc. -and LCP PLASTICS-FLORIDA, INC., all of which
are Delaware corporations (hereinafter referred to as the
"Subsidiaries"™) shall be merged with and into LINDEN CHEMI-
CALS & PLASTICS, INC., a Delaware corporation ("LCP"), which
shall be thé surviving corporation, effective as of 5:00
P.M. on the date the Certificate of Ownership and Merger is

filed with the Secretary of State of Delaware (hereinafter
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referred to as the "effective date of the merger").

2. Each of the Subsidiaries has authority to
issue 1,000 shares of stock, no par value, and has 100
shares of Common Stock outstanding. The outstanding shares
of stock of each of the Subsidiaries are owned entirely by
LCP.

3. The terms and conditions of the merger are as’
follows:

(a) The Subsidiaries shall be merged into LCP pur-
suant to the provisions of Section 253 of the General Cor-
poration Law of Delaware, and the constituent corporations
shall become a single corporation and LCP shall be the sur-
viving corporation. The separate existences-of the Subsidi-
aries shall cease on the effective date of the merger.

(b) On the effective date of the merger, pursuant
to the provisions of Section 253(b) of the General Corpora-
tion Law of Delaware, the name of LCP shall be changed to
"LCP Chemicals & Plastics, Inc." and that shall be thé name
of the surviving corporation; Article One of the Articles of
Incorporation of LCP shall be émended accordingly to read as
follows: "The name of the Corporation is LCP Chemicals &
Plastics, Inc."

_(¢) The Certificate of 1Incorporation and the
Bylaws of LCP as presently in effect, except as amended in
Paragraph 2(b) hereof, shall become the Certificate of In-
corporation and the Bylaws of the surviving corporation and

shall thereafter continue to be its Certificate of Incor-
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poration and Bylaws until amended as provided by law. The
duly qualified and acting directors and officers of LCP im-
mediately prior to the effective date of the merger shall be
the directors and officers of the surviving corporation.

(d) The identity, existence, rights, privileges,
powers, immunities, purposes, and franchises, as well of a
public as of a private nature, of LCP shall continue unaf-
fected and unimpaired by the merger, and all the rights,
privileges, powers, immunities, franchises and authority, as
well of a public as of a private nature, of the Subsidiaries
to the extent consistent with the Certificate of Incorpora-
tion of LCP shall be merged into LCP and property of every
description and every interest therein of the Subsidiaries
shall thereafter be .taken and deemed to be transferred to
and vested in LCP.

(e) All property, real, personal and mixed, and
all debts due on whatever account, including subscriptions
to shares, and all other choses in actions} and éll and
every other intereét, of or belonging to or due to both the
Subsidiarie§ and LCP shall be taken and deemed to be :trans-
ferred to and vested in LCP as the surviving corporation’
without further act or deed, and the title to any real
estate, or any interst therein, vestea in either the Sub-
sidiaries or LCP shall not revert or be in any way impaired
by reason of the merger.

(f) LCP as the surviving corporation shall be re-

sponsible and liable for all of the obligations and lia-

-3-



bilities of the Subsidiaries and LCP, and any claim existing
or action or proceeding pending by or against any of the
subsidiaries or LCP may be ptosequted to judgment against it
as if the merger had not taken place. Neither the rights of
creditors nor any liens upon, or security interest in, the
property of either the Subsidiaries of LCP shall be impaired
by the merger.

(g) All shares of stock of the Subsidiaries now
issued and outstandiné shall be cancelled effective as of
the effective date of the merger.

4. This Plan of Merger was approved by the Board
of Directors of LCP on February 25, >1982. Pursuant to
Section 253 of the General quporation Law of Delaware, the
Plan of Merger needs no further approval. A Certificate of
Ownership and Merger as required by Section 253(a) of the '
Delaware General Corporation Law shall be filed in the Of-
fice of the Secretary of State of the State of Delaware by
the proper office;s of LCP at such time as they shall in
their judgment determine.

5. This Plan of Merger shall be governed by and
construed in accordance with the laws of the State of Dela-
ware, when épplicable.

IN WITNESS WHEREOF, the Board of Directors of LCP

' ;01. R139 FACE195
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has authorized this Plan of Merger to be signed by LCP's
Chairman of the Board of Directors, President and Chief
Executive Officer and attested by LCP's Secretary.

ATTEST: LINDEN CHEMICALS & PLASTICS, INC.,
a Delaware corporation

C. A. Hansen, Jr.,
Chairman of the Board of
Directors, President and
Chief Executive Officer

ohn~Kandravy, Secretary

RECEIVED FOR RECORD
MAR 8 1982

LED J. DUGAY, Jf, Recorder
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BARGAIN AND SALE DEED
(Covenants against Grantor)

! -

[S,\/\\THIS DEED, made this ,24Z7tday of ﬂZW 1972,

(X

S

&
~N

oy between sGAF CORPORATION, a Delaware corporation, with an

4///;/'

’<‘J

‘(“\} offLCe,at 140 West 51st Street, New York, New York 10020,
1%/\ heremafter called "GRANTOR', and LINDEN CHLORINE PRODUCTS,
INC. , a Delaware corporation, with an office at /’ppf"‘ 5
South Woeof Hve iwa(/.)o. Bex L/ﬁ,) L—W&Z&(/ A/a,_)\'/—g/w,?/ 69,3/
hereinafter called "GRANTEE"; |
WITNESSETH, That the said GRANTOR, for and in consider-
ation of tile sﬁm of Fiv-e Hundred Thirty One Thousand ($531, 000)
Dollars to it in hand paid by the GRANTEE, at or before the ensealing
and delivery of these presents, the receipt whereof is hereby acknow-
ledged, doth grant and convey unto the said GRANTEE, and to its
successors and assigns forever, all those certain tracts or parcels
of land and premises situate in the City of Linden in the County of
Union, and State of New Jersey, described in Exhibit A attacheci
hereto and forming part hereof and which are hereinafter sometimes
referred to collectively as the '""Premises."
TOGETHER and with all and singular the buildings,
improvements, ways, waters, profits, rights, privileges and
advantages with the appurtenances to the same belonging or in

any wise appertaining;

: ‘ e i S s L
COUNTY QEUNION ™ _ RS54 2o
CONSIDERATION 3/, §5/'
REALTY_TRANSFER FEE A A
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ALSO ail the estate, right, title, interest, property,‘ claim
and demand, whatsoever, of the GRANTOR of, in and to the same
and of, in and to every paft and parcel thereof which is hereby
conveyed to the GRANTEE.

SUBJECT TO THE FOLLOWING:

1, Facts disclosed by survey by Grassmann, Kreh & Mixer,
dated February 15, 1972, latest revision dated June 14, 1972.

2. Matters set forth .in Exhibit B attached hereto and

forming part hereof.

3. | Rights or estate, if any, of the United States of America
in and to that portion of the property lying waterward of the high
water mark of Arthur Kill. Rights or estate, if any, of the State of
New Jersey in lands and creeks lying below the original mean high
wéter mark or to that portion of the property deemed to be meadowlands
heretofore flowed by tide.

TO HAVE AND TO HOLD, all and singular, the abovementioned:
and described premises, together with the appurtenances, unto the
said GRANTEE, its successors and assigns forever, Subject as
aforesaid,

AND the said GRANTOR covenants with the said GRANTEE,

its successors and assigns that it has not made, done, committed,
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executed or suffered any act or acts, thing or things whatsoever,

whereby or by means whereof the above mentioned and described

premises, or any part or parcel thereof, now aré, or at any time
hereafter shall or may be impeached, charged or encumbered, in
any manner or way whatsoever, except and subject as aforesaid.
IN WITNESS WHEREOF, the GRANTOR has hereunto
caused its corporate seal to be affixed and these presents to be

signed by its duly authorized officers the day and year first above
written,

GAF CORPORATION
) N
"T.A. Dent
Vice President
ATTEST:
-~ o _//? A5 ?[LC(/‘
° r P‘R Secretary
\Y) u“ 0 ” '0;... /r:é".:" Ct
I EAL‘«\ " i
- 1A2 9// ? ‘
v 2, O Q/'_:
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EXHIBIT A

Description of Property to be Conveyed
to Linden Chlorine Products, Inc.
by GAF Corporation
City of Linden, Union County, New Jersey

BEGINNING at the terminus of the Second Course of the
Second Tract in a deed from Central Railroad Company of New Jersey
to General Aniline & Film Cor;poration dated January 19, 1967, and
recorded on January 20, 1967 in Deed Book 2794 on Page 745 in the

Union County Register's Office; Thence

(1) North 58°-57'-30" Easf, seventeen feet (17.00) to a point;
Thence (2) North 310-02'-30"' West, three hundred ten feet and fifty
eight one-hundredths of a foot (316. 58) to a point;
Thence (3) North 28°0-58'-40" West, eighty seven feet and seven one-
~ hundredths of a foot (87.07) to a point of curve;

Thence (4) Curving to the right along a curve having a Radius of three

hundred forty feet and ninety one one-hundredths of a foot
(340. 915 an arc distance of one hundred fifty three feet and
twenty five one-hundredths of a foot (153.25) to a point of
tangency;

Thence (5) North 39-13'-20" West, sixty nine feet and thirty two one-

hundredths of a foot (69.32) to a point;
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Thence (6) Curving to the right along a curve having a Radius of
one thousand four hundred seven feét and sixty nine one~
hundredths of a foot (1, 407.69) an arc distzince ofv one
hundred ninety five feet and seventy one one-hundredths
of a foot (195. 71) to a point;

Thence (7) North 75°9-50'-28" East, two hundred nineteen feet and
seventy four one-hundredths of a foot (219. 74) to a pcﬁnt;

Thence (8) South 64°-52'-17" East, nine hundred eighty three feet
and twelve one-hundredths of a foot (983.12) to a point in
the Pierhead and Bulkhead line of the Arthur Kill;

Thence (9) North 2°-42'-17" West, along the said Pierhead and
Bulkhead line of the Arthur Kill, eighty six feet and forty
one-hundredths of a foot (86. 40) to a point;

Thence (10) North 18°9-11'-43" East, continuing along the said .
Pierhead and Bulkhead line of the Arthur Kill; forty three
feet and ninety two one-hundredths of a foot (43.92) to a, i
point;

Thence (11) North 64°-52'-17" West, six hundred five feet and
twenty seven one-hundredths of a foot (605.27) to a point of
curve;

Thence (12) Curving to the right along a curve having a Radius of
two hundred fifty feet (250. 00) an arc distance of one hundred

ninety five feet and forty two one-hundredths of a foot (195. 42)

to a point of tangency; ‘ Bk295498 277



Thence (13) North 20°-05' West, five hundred seventy five feet
“and one one-hundredth of a foot (575.01) to a point;

Thence (14) North 74°-55' West, two hundred six feet and nineteen
one-hundredths of a foot (206.19) to a point;

Thence (15) North 159-05' East, one hundred sixty four feet and
forty one-hundredths of a foot (164.40) to a point;

Thence (16) North 74°9-52' West, three hundred séventy two feet and
ten one-hundredths of a foot (372.10) to a point;

Thence (17) North 15°-17' East, forty four feet and fifty nine one-
hundredths of a foot (44.59) to a péint;

Thence (18) North 74°-55' West, twenty seven feet and eighty four
one~hundredths of a foot (27. 84) to a point;

Thence (19) South 64°-23'-30" West, one hundred thirty three
feet and twenty eight one-hundredths of a foot (133. 28)
to a boint;

Thence (20) South 15°-46' West, one hundred three feet (103. 00)
to a point;

Thence (21) North 87°-03'-11" West, forty one feet and eighty nine
one-hundredths of a foot (41. 89) to a point;

Thence (22) North 75°-25' West, sevénty five feet and fifty four

one-hundredths of a foot (75.54) to a point;
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Thence (23) North 54°-56' West, one hundred seventeen feet and
forty seven one-hundredths of a foot (117.47) to a point;

Thence (24) North 79°9-38'-10" West, two hundred thirty three feet
and eighty three one hundredths of a foot (233. 83) to a point;

Thence (25) North 82°-00'-12" West, ninety four feet and sixty seven
one-hundredths of a foot (94.67) to a point;l

Thence (26) South 37°-56' West, three hundred feet (300.. 00) to a
point in the Sixth Course of the First Tract in the recorded
deed mentioned hereinbefore;

Thence (27) South 52°-18' East, along part' of said Sixth Course in
the recorded deed rr_1ention'ed heréinbefore, seven hundred
eighty two feet and forty two one-hundredths of a foot (782.42)
to a point;

Thence (28) South 46°-03'10" East, along the Seventh Course in the
recofded deed mentioned hereinbefore, five huﬁdred twenty
two feet and seventy seven one-hundredths of a foot (522."77)
to a point;

Thence (29‘) South 31°-07'-30" .East, three. hundred twenty feet and
sixty five one-hundredths of a foot (320. 65) to a point;

Thence (30) South 58°-52'-30" West, two feet and ninety six one-
hundredths of a foot (2. 96) to a point;

Thence (31) South 31°-02'-30" East, five hundred thirty feet (530. 00)

to the point and place of BEGINNING. Br2954Pp 279
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EXHIBIT B

Reservation by Central Railroad of New Jersey of the
right of ingress and egress in common with GAF Corporation
and others, over a 24 foot wide driveway, in Deed Book 2356,
Page 634, in Union County. Union Carbide an»d Carbon
Corporation (Linde Division) has been granted a right to use
said driveway.

Grant of easement to Elizabethtown Water Company,
in Deed Book 2739, Paée 990, and in Deed Book 2917, Page
226, in Union County, New Jersey.

Grant of easement to Elizabethtown Consolidated Gas
Company in Deed Book 2608, Page 138, and in Deed Book 2611,
Page 213, in Union County, New Jersey.

Grant of right of way and easement to City of Linden,
in Deed Book 533, Page 233, Deed Book 533, Page 589, Deed
Book 588, Page 499, and relocated in Deed Book 2681, Page 225,
Deed Book 2924, Page 209, and Deéd Book 2946, Page 162, in
Union County, New Jersey.

Sidetrack agreements and the operating agreement
between The Central Railroad Company of New Jersey and

General Aniline & Film Corporation, in Deed Book 2795, Page 925.
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The parties understand that sidetréck agreements and operating
agreement or agreements are being prepared by The Railroad
Company to cover railroad tracks on respectivé lands of pérties.
Grant to Linden Roselle Sewerage Authority in Deed
Book 1898, Page 168, in Union County, New Jersey.
Grants of rights of way to Elizabethtown‘ Water Company
for 12 inch water line along and east of former Sound Shore

Railroad Company. (Not recorded. )

Grant to Union Carbide and Chemical Company of a right
of way for a nitrogen pipeline, dated November 3, 1967, recorded
January 2, 1868, in Deed Book 2821, Page 929.

Railroad License Agreement and Road Agreement in Deed
Book 1847, Page 79, in Union County, New Jersey.

Rights granted to the Linden Roselle Sewerage Authority
for a 24 inch force main and 30 inch storm sewer.

Agreements, dated January 17, 1956, April 6, 1970 and
January 27, 1971, with Public Service Company of New Jersey
relating to certain encroachments and for rights to install electric
lines and to install road lighting on poles along the road and in the

area of the substation.
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Lease agreement with Union Carbide & Carbon Ccrporation
dated March 22, 1957 as amended and grant of easement rights to
Union Carbide & Carbon Corporation for hydrogen, steam, brackish
water, fresh water pipelines and sewer lines. (Not recorded.)

The rights, easements and rights of way granted pursuant
to the Agreement of June 16, 1972 between the parties and. to be
executed at the Closing.

Easement Agreement with Central Railroad of New Jersey
in Deed Book 2771, Page 858, in Union County.

Easement Agreement with Sinclair Refining Company in

Deed Book 2802, Page 542,in Union County.

N
‘ Assignment Agreement in Deed Book 2802, Page 8§39, in
Union County.
Pipeline Easement in Deed Book 2821, Page 929, in ﬁ'nion
County.
Grant to Elizabethtown Gas Company in Deed Book 2969, )
R Page 697, in Union County.
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

BE IT REMEMBERED, that on this Q’U/Eday of
Nineteen hundred and seventy-two before me the subscriber, /
Notary Public for said County and State, personally appeared
T. A. DENT, who being by me duly sworn on his oath, says that he
is a VICE PRESIDENT of GAF CORPORATION, the Grantor named
in the foregoing instrument; that he well knows the corporate seal
of said corporation; that the seal affixed to said instrument is the
corporate seal of said corporation; that the foregoing instrument was
signed and delivered by T. A. DENT who was at the date thereof a
VICE PRESIDENT of said corporation, in the presence of this deponent,
and said VICE PRESIDENT, at the same time acknowledged that he
signed, sealed and delivered the same as his voluntary act and deed,
and as the voluntary act and deed of said corporation, by virtue of
authority from its Board of Directors, and that deponent, at the same
time, subscribed his name to said instrument as an attesting witness
to the execution thereof, and that the full and actual consideration
paid or to be paid for the transfer of title to realty evidenced by the
within deed, as such consideration as defined in P. L. 1968, c. 49,

1 (c) is $581, 000,

SWORN AND SUBSCRIBED BEFORE ME
AT NEW YORK, NEW YORK THE DATE
AFORESAID. o

7/wz} % /(Z,ceu{

Notary ' Public

VIDLET R, RONCAZE
NOTARY FUBLIC, State cf New York
No. 03-86328.0 .

This instrument prepared by
Qualified in Bronx County

Cortfinare firod i New York: County Edward S. Menapace, 140 West 51 Street,
Commission Expires March 30, 1974 New York, New York 10020
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ATTACHMENT TO QUESTION # 4
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~ AGREEMENT made tiis f/ % day of |

between

GA¥ CORPORATION, a Delaware corporation,
having an office at 110 West 51st Street,

New York, New York 10020 (herein called
"SELLER" or "GAF")

and

LINDEN CHLORINE PRODUCTS, INC., a
Delaware corporation, having an office cure
of Shanley & Fisher, 570 Broad Street,

Newark, New Jersey (herein called
"PURCHASER' or 'LCP'");

WITNESSET H:

1. The SELLER agrees to sell and convey, and the
PURCHASER agreeé to purchase, all that piece or parcel of lﬁnd
with the buildings, plant, equipment and improvements thereon
erected, situate, lying and being in the City of Linden, County of
Union, and State of New Jersey, described in Exhibit A attached
hereto and forming part hereof, all of which are hereinafter
sometime collectively referred to as the "Premises. "

The buildings, plant, equipment and improvements
to be conv}eyed ghall include the facilities located on the land which

heretofore were utilized by SELLER for the manufacture of chloriae,
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(a) $100,000 on the sténiug of this Agreement,
by check subject to ’collection; the r;ceipt of which
is hereby acknowiedged. If PURCHASER breaches
its obligatioﬁ to consummate the transactions
contemplated herein, SELLER shall have any and
all rights and remedies which the law provides
including, without limitation, the right to retain
the'down payment provided herein. Subject to the
provisions of Paragraph 10 hereof, if SELLER
breaches its oBligation to consummate the ‘trans-
actions contemplated herein, PURCHASER shall be
entitled to recovery of the $100, 000 down payment
herein provided an& shall have any and all rights
and remedies which the law provides.

The purchase price shall be allocated as pro‘./ided
in Schedule [ annexed ﬁereto.

(b) $5,000,000 by bank check in New York Clearing
House Funds on delivery of the Deed and Bill of Sale
as hereinafter provided,

The following are included in this sale:

(a) 3,540 flasks of Mercury on an "as is, where is"

basis (easentially all such flasks being stored in a -
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and any cesidue

wart;;;uée in Brooklyn, New York).
of Mercury contained in the.ce'lls tocatéd in the 3 "*’4
buildings known as buildings 230 and 240.

(b) Spafe parts on an "as is, where is'' basis )
located in the existing facilities plus spare parts
purchased for the chlorine caustic facilities and

which (i) are located in SELLER's buildings known

as buildings 35 and 47; (ii) consist of anodes wherever
located, and (iii) consiét of angle valves for chlorine
tank cars and are located at S & W Machine, Elmer,
New Jersey. The equipment set }'orth on Exhibit F
attached hereto and made part hex-'eof now located

on that part of the SELLER'S property referred to

as the Nopco parce} are also included in this sale.
Property being purchased hereunder not physicatly
located on the Premises will be delivered to the

Premises by GAF, at its expense, at such time or

. times as are mutually convenient to the parties
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. at its expense,
(c) SELLER will grant rights to PURCHASER, to the
extent permit\ted by such instruments, ﬁnder any and
all technical agreements and licenses and Will furnish
to PURCHASER all technical and engineering documents,
drawings and like data, including know-how, which
SELLER possesses and which relates to the chlarine
caustic operation, SELLER will grant to PURCHASER
an immuaity from suit with respect to the patents._ patent
applications and patent proposals listed as Item 20 in
Exhibit C, attached hereto and made part hereof. [n the
event LCP Vobtains a patent or patents for an improvement |
or improvements pertaining to the subject matter claimed
in the inventions for which LLCP i3 granted an immunity
from suit hereunder, LCP agrees to grant to GAF a royalty-
free non-exclusive license together with the right to grant
sublicenses to make, use and sell the inventions of such
patent or patents for the full term or terms thereof, provided
that GAF shall pay to LCP fifty (50%) percent of ériy royalties
réceived by GAF under any such sublicenses granted by GAF.
SELLER.will grant to PURCHASER all of its right-s.licenses

and immunities with respect to the processes employed.,
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Krebs Luruted uuder coatract dated Septemhex: 21 4:1:5 4 M
and from Krebs & Cic;. Paris, under contract -
dated April 12, 1967 and SELLER represents that

it has the right to make such grant, Exhibit G

contains a list of the technical agreements,

licenses and patents, technical and engineering

documents, drawings and like data set forth above,

which list SELLER believes is complete, SELLER
does not represent that said list is complete or that | |
SELLER now has in its possession all of the items

included in said list, but agrees'to conduct, prior

to Closi.nlg, a search of its files and to deliver to

PURCHASER all of such material which its search

discloses. SELLER makes no representation that

Qtilization of the above described instruments

and other documents will enable PURCHASER to

successfully operate the chlorine caustic facilities,

and, in particular, the facilities located in building 240,

but, to SELLER's knowledge, such instruments and other
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caustic facxlmes, and. SELLER. has no- lmowledge of any ;

claims asserted by third parties with respect to the use

thereof. SELLER shall have ao ubligation and sﬁall not

be subject to any liability with respect to PURCHASE.R‘ s

utilization of the technical advice or know-how furnished

to PURCHASER heresunder. PURCHASER shall have no

obligation and shall not be subject to any liability with

respect to SELLER's utilization of suéh technical advice

or know-how prior to the Closing, The provisions of:this

subparagraph (c) shall survive Closing.

(d) SELLER agrees that it will not, while this agreement

is in effect,‘ remove uny equipment, machinery, furniture,

fixtures or parts from the Premises. SELLER agrees

prior to Closing to return to the Premises those items

set forth on Exhibit H attached hereto and made part hereof.

4. The Premises are to be sold and conveyed subject to:

(a) Zoning regulations and ordinances of the City of Linden,
Union County, New Jersey, which are not violated by existing structures
thereon and the use thereof; provided, however, that no representations
are made as to compliance with any regulations of any governmental |

authority, local, state or federal, or any agency or department thereof,



having jurisdiction relating to air and water pollets

et
R

and ‘sl‘,.afcty of empléyées.

| (b} Covenants, easements, rights of way and restric-
tions set forth in Exhibit B attached ﬁereto and made' part hereof.
Other co&enants. eagements, rights of way and restrictions of record
which do not pi‘ohibit use of the Premises for chlorine c_ausfic production
and do not render title to the Premises unmarketable., SELLER agrees
from and after the date hercof not to place any covenants, easements,
rights of way or restrictions against or upon the Premises except as
herein provided. 'Easements and rights of way granted by PURCHASER
to SELLER pursuant to provisions of thié Agreement relating to ingfess
and ‘egress in, over and through the Premises by SELLER, the transport
of effluent, utilities and energies and access to and use of failroad
facilities and roadways.

(¢) Facts which af‘e disclosed by the survey by Grasémﬁnn,
Kreh & Mixer, dated February 15, 1972 and Numbered H-.‘BQGS;% latest
revision dated wf 1972, a copy of which is attached as Exhibit C.
(d) Outstanding orders to the extent if at all applicable

listed on Schedule III attached hercto and made pa'rf hercof which SELLER
represents are the only outstanding orders of which it has knowiedge. a.nd
regulations of any governmental authority, local, state or federal, or any

agency or department thereof, having jurisdiction relating to coatrol of air



and water pollution and the health and safety o

understood that SELLER makes no waréanty or r:epresent#tion that
operation of the facilities will be in compliance with any such orders
or regulations, PURCHASER shall havé no responsibility with
respect to any failure by SELLER to comply with such orders or
regulations prior to the Closing hereunder, provided, however,
that SELLER shall have no obligation to bring the operations of the’
facilities into compliance with such orders or regulations and
PURCHASER agrees to assume all reSponsibiiity for such compli-
ance from and after the Closing with regpect thereto. The provi-
sions of this subparagraph (d) shall survive Closing.

(e) Rights or estate of the United States of America
in and to that portion of Premises lyiixg ;waterward of the high water
mark line of Arthur Kill. Rights or estate of the State of New J ersey
in lands and creeks.lying below the original mean high water mark
and to that portion of Premises deemed to be meadowl‘ands heretofore
flowed by tide. In the event that PUf.lCHASER purchases from the
State of New Jersey or the Unitéd States of America the State's or
United States Government's claimed vights, if any, to any part of

such lands and creeks then PURCHASER shall bear the first $125, 000



ot the cost "oF stxcﬁ" pm:c&ase and any- addmonat cost of such o

purchase shall be borne equally by PUB.CHASBR. and SELLER
and this provision shall survive the Closing.

5. The Deed to be délivered shall be a Bargainﬂ and
Sale Deed with.covenantsAagainst grahtor's act iq proper statutory
form for recording and shall be duly executed and acknowledged
so as to cohvey to PURCHASER on.the day of Closing good and
marketable title to the rga.l property included in this sale fr;ee
and clear of liens, encumbrances, covenants, restrictions,
: fights of way and easements, except as herein provided. The
SELLER shall pay the New Jersey Realty Transfer Tax.

Water and sewer taxes and similar charges and
electric power ar;d other utilities and similar charges incurred
and accrued with respect to the Premises shall be prorated as
of the date of Closing. Since the Premises as such (comprising
part of a larger tract owned by SELLER) have not been heretofore

‘assessed and taxed as a separate parcel, real estate taxes with
respect to the Premises will be prorated és of the date of closing
in accordance with Schedule Il attached hereto.  If any of such
items cannot be prorated completely because final bills are not
available, final adjustments shall be made after Closing when

final bills are available.
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Sale m proper form which upon its exécution and delivery will
effectively convey and transfer title to the assets of SELLER MR
purported to be conveyed thereby free of liens, claims and
encumbrances except as herein provided. SELLER will be
responsible for the New Jersey State sales tax, if any, incurred
with respect to the aforesaid transfer of assets and this obligation
‘shall survive delivery of the Bill of Sale.

The parcel being conveyed being part of a larger
parcel of property owned by SELLER, approval of a subdivision
bj' the governing body of the City of Linden, shall be a condition
to consummation by the parties of the transactions contemplated
herein, SELLER duly made an application for approval of a sub-
division and at a regular public meeting on May 16, 1872, the
Council of the City of Linden approved the recommendation of the
Planning Board of the City of Linden clasgsifying and approving the
subdivision. Notice of said approval was published on May 25,1972,
A copy of the notice and affidavi:t of publication has been delivered
to PURCHASER. The parties recognize that the approval of the
subdivision is subject to attack by appeal for a period of forty-five
(45) days from date of publication and agree that if an appeal is taken
for any reason from such subdivision approval and such appeal is pend-

ing on the date of Closing hereunder that PURCHASER or SELLER shall

have the option to terminate this Agreement, the option to be exercised

-10-
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plant, equipmeﬁt and improvements are to be sold on ar "as is,
where is'' basis without any warranty or representation whatéoev;&r.
including any warranty of fitness for a particular use or of merchan~
tability. The PURCHASER acknowledges that it has inspected the
plant, equipment and improvements on the Premises and is apprised
of the condition thereof,

7. Additional provisions and documents relating to Sale:

-

A, Fencing of Premises. No later than thirty (30)

days after Closing PURCHASER, at its expense, shall enclose
portions of the Premises with a fence of a quality and type substan-
tially the same as the fence which now enclases SELLER's land,
including necessary and appropriate security gates for roads and
raflroad crossings, and will enclose other portions of the Premisges
with a boundary line fence. PURCHASER's fence will be as indicated
on Exhibit D attached hereto. PURCHASER at all times, at its
expense, shall keep said fences in good repair. Any part of SELLER's
existing fence requiring repair 5ecause of PURCHASER's installation
of its fence shall be done by PURCHASER at its expense. The

provisions of this subparagraph A shall survive the Closing,

- 11 -



mght of way for ingress and egress to and from the Prermees in
common with SELLER and others over that part of Lmde ARoad‘.. desig- o
nated on Exhibit D, on the terms and ln the formlattac‘hed hereto as
Exhibif E-1.
SELLER and PURCHASER shall deliver to each other
at Closing (i) a right of way for ingress and egress through and across
the Premises and lands of SELLER through the roadway known as
Avenue B as desiénated on Exhibit D; (ii) a right of way to PURCHASER
through Avenue C to Fifth Street to Avenue B and an additional right of
way from Avenue B east on Fifth Street to the area including the turn
around area on »which a 500, 000 gallon caustic tank is located, (which
right shall cease when the leasé of said caustic tank to PURCHASER '
expires) all as designated on Exhibit D; and (iii) a right of way to
SELLER over the roadways known as Eighth Street and Avenue D as
designated on Exhibit D for access to the Liming Neutralization Station
located on SELLER's land to continue only until SELILER abandons
operations of the Liming Neutralization Station located on SELLFER's
land, all on the terms and in the form annexed hereto as Exhibit E-2.
SELLER shall lease to PURCHASER the use of the said
500, 000 gallon caustic tank and graat anlea-sem_ent for a pipeline from

the Premiges to said caustic tank on the terms and in the form annexed

- 12 -
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duPont de Nemours & Company far the use of dock facilities on

S

the Az"thurKill including a right of way for a pipeline from the said
;austic tank to the dock facilities, which agreement has a term
expiring December 31, -1 973. SELLER and PURCHASER agree

that PURCHASER will negotiate a new leasg agreement and right of

. way for a pipeline over lands of duPont and thﬁt the existing agree-

ment between SELLER and duPont shall be terminated.

C. Railroad Facilities. The parties agree to enter into

separate sidetrack agreements with The Central Railroad of New Jersey

covering those portions of railroad tracks on their respective lands and

also an operating agreement Qith The Central Railroad of New Jersey |

. relating to movement of cars over the tracks on their réSpective lands.

Such agreements are in process of preparation by said railroad company,
SELLER shall deliver to PURCHASER at Closing, (i)

a right of way to use not more than 800 feet of the railroad track on

SELLER's land designated as Track ZB.on Exhibit D, for storége of

empty chlorine cars, and (ii) a right of way over and the right to store

cars on Tracks 5 and § located on SELLER"S land as designated on

Exhibit D, on the terms and in the form annexed hereto as Exhibit E-3,

- 13 -



"~ PURCHASER shall deliver to SE'E.ZJ‘.IR at c::osfng

a right of way over the railroad tracks on the Premises
designated on Exhibit D as Tracks I, 3, 34, 3B, 3B1, ¢, «s
4A, 4B, 5 and 6 and the right to store railroad cars on
Tracks 5 and 6 on the terms #nd in the form attached
heretny as Exhibit E-3.
D. Electricitx. Electrical power for the facilities
located on the Premises und for facilities located on
SELLER's land is provided through a Sub-station wt;ich is
located on the Premises. PURCHASER and SELI.ER agree
to enter i‘nto’ an agreement providing for the take over of
certain equipment located in said Sub~station and the joint
use of said Sub-station on the terms and in the form attached
hereto as Exhibit E-4.
E. Water. Potable and production fresh water for
the facilities on the Premises are supplied by a tap-in to a
sixteen (16") inch and a twelve (12") inch water main of
Eflizabethfown Water Cmﬁpany. PURCHASER will make its

own arrangements for supply of such water with the supplier,

- 14 <



PIIRCHASER Agrees tux detVPP e SELE.E& at:‘Cqumg
an agreement provu:lmg for the supply ot‘ galt wa.ter on
the terms and I the form attached hereto as Exhibit E-5, o
F. Steam, SELLER agrees to deliver to PURCHASER
at (‘,I.(ming an agreement providing for the supply of steam to
PURCHASER on the terms and in the furm attached hex‘eto as
Exhihit E-5,
G. Air. SELLER shall deliver to PURCHASER at
Closing an agreement p;‘nvicjing for a supply of air to
PURCHASER on the terms and in the form attached hereto
as Exhibit E-5,
H. Nitrogen, Nitrogen was supplied to facilities on
the Premisegs by pipeline from Linde Division of Union
Carbide. PURCHASER will make its own arrangements for
supplying of Nitrogen.

[. Car Leases. SELLER is u party to various rental

agreements for railroad cars for use in the chlorine caustic
operations. SELLER agrees to sublease to PURCHASER
certain of said cars on the terms and in the form attached

hereto as Exhibit E-6.
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certam purchase ord.ers for various p&rts r:e!atmg to the

facilities o the Premises. SELLER a.gx:ees to assign to
PURCHASER and PURCHASER agrees to accept an a8sign-
ment and assumption of those certain purchase orders on
the terms and in the form attached hereto as kixhibit E-7,

K. Lease of Land for Hydrogen Facility Operated

by Linde Division of Union Carbide, SELLER is party to a

lease with Linde Division of Union Carbide for a parcel of
land indicated on Exhibit D on which Union Carbide operates
a hydrogen packaging facility. SELLEﬁ. has heretofore
supplied hydrogen as a by-product of the facilities on the

. Premises to Linde Division of Union Carbide pursuant to
an agreemeht. SELLER and PURCHASER agree that
PURCHASER will negotiate for a new lease and hydrogen
supply agreement with Linde Division of Union Carbide
and the existing lease and suéply agreement between
SELLER and Linde Division of Union Carbide shall be
terminated, | |

L. Additional Rights of Way and Fasements.

PURCHASER agrees to grant to SELLER on the terms and



easenients for electric lines and poles.

SELLER and PURCHASER agree ta graat
reciprocal rights to euch other and to Public Service Electric
& Gas Company of New Jersey for rights of way to electric
lines and poles over each others lands if such should”become :
reasonably necessary in the future in order to obtain a supply
of electricity for operations of facilities on each of their
réspecti#e lancis. and providgd same do noi unreasonably
interfere with the use of each party's respective lands. The

provisions contained in this subparagraph shall survive Closing.

M. Flume and Qutfall Ditch for Effluents.

Wastewater effluents from the facilities on the Premises and
on lands of SELLER now flow through the flume and outfall ditch
as indicated on Exhibit D. PURCHASER‘ shall grant to SELLER
the right to use the flume and/ outfall ditch in common for the
disposal of wastewater effluents into Arthur Kill on the terms

and in the form attiched hereto as Exhibit E-QV. [t is understood



thaf. SBLLI'.R and PURCH’ASER s.t:taII. léach be responéiblé for
the type and‘characte;istics of wastewﬁter efﬂqgnte;. so dis-
charged by it, for respective ()bfaining of permits to dischar ge
into Arthur Kill and for respective compliance with rules,
regulations and orders for pollution control of any governmental
uuthor‘ities. local, state or federal having jurisdimipn.
SELLER, at its option, mayv at any time discont_inue using said
outfall ditch. The pmﬁsions of this subparagraph shall

survive Closing,

N. PURCHASER agrees to grant to SELLER
at Closing a right of way and easement S0 feet in width across
the Premises as designated on Exhibit C, for a roadway and
pipelines on the terms and the form attached herecto as Exhibit

E-10,

8, The Closing for the trvansactions coﬁtcmplated by
this Agreemgnt ghall be held on July 14, 1972, at the offices of
SELLER, 140 West Stat Str.e_et. Ney Yor, N. Y. at 10:00 A, M,

Either SELLER .or PURCHASER, by written notice
to the other, shall be entitled to postpone the-'Clostn_g for legal,

technical or other hona fide reasons provided that, subject to



Paragraph & hereof, the Closing shall be held no later than

August 1, 1972,

9. PURCHASLR. at its expense, shall cause
a title search to be made and shull advise SELLER in writing
of any exceptions or oljections to title disclosed by such
report promptly but not later than five (5) days before the
scheduled Closing Date or any agreed upon adjournment thereof.
SELLER shall have a right to a reasonable adjournment of the
Closing to attempt to cure any such exceptions or object.ions
not to exceed sixty (60) days. PURCHASER shall have the
right to inspect all title documents in sﬁLl,ER's bosséssion
relating to the Premises and SELLER agrees, at its expense,
to furnish a copy to PURCHASER of such documents as
PURCHASER may request with respect to the aforesaid title
search. Such instrumeﬁts shall bé furnished as an accommo-
dat.ion w’ithout any representation or warranties with respect
thereto, it being understood PURCHASER shall make its own

title searches.



10, If SELLER f{or any reason is unable to deliver S

good and marketable title Qubject to the terms, conditions and
provisioﬁs provided herein, SELLER's sole liability shall be
to refund to the PURCHASER the payment made on account

as provided for herein.

11, If prior t.o the Closing Date all or u "materi;l"
part of the Premises -is destroyed b;' fire or other casualty,
either party may, by written notice to the other, elect to
cancel this Agreement prior to the Closing Date, Inthe event
that either party shall so el.cct. both parties shall be relieved
‘and released of and from any further liability hereunder, and
the SELLER shall forthwith repay to the PURCHASER the down
payment received hereunder. A destruction of a "material”
part of the Premises shall be dee.m'ed to have occurred for the
purposes hereof if operation of the facilities on the Premises
for production and shipment of chlorin_e and caustic are impaired
and subatantial completion of repairs occasioned by such des-
truction cannot be reasonably accomplished within a period df
sixty (60) days after the occurrence thereof or if such repairs
require a payment of in excess of $250, 000 for the completion

thereof. Unless this Agreement is so cancelled, it shall
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and

as originally scheduled but the purchase price pravided herein

remai & Gift farce and effoct. theClosmgs alk
shall be abated by an amount equal to the proceeds of any

insurance coliec:ted by SELLER plus any deductible or, in the

event the insurance proceeds have not been collected by SELLER

at time of Closing, there shall be an abatement in purchase price
equal to 90% of the "replacement value" of the destroyed Premises

if PURCHASER notifies SELLER of its intention to replace and
proceeds to accomplish sax;le. or 90% of the "actual cash value'

of the destroyed Premises if PURCHASER notifiey sELLER of its
intention not to so replace. ”Replacemeﬁt value”, "actual cash value",
time and cost of repairs shall bé determined by such appraisers or
other third parties ag are mutuallyl satisfactory to the parties hereto.
The cos;: and fees of any such appraiser or other third party shall

be borne equally by the parties hereto. The Closing Date ‘shaIl be
adjourned until the amount of abatement in purchase price shall

be so determined. Upon final receipt by SELLER of the. insurance
proceeds related to the loss in question, the SELLER shall pay to
PURCHASER any excess of such proceeds over the amount of the
abatement in purchase price and PURCHASER shall return to

SELLER any short fall in such proceeds in relation to the amount

of the abatement in purchase price,

= 21 -
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party shall huve the right to cancel this Agroement_ and the pur-

chase price provided hercin shail be abated in the mzixiner here-
inabove provided with final adjustmeni in payinent hetween the
particé to be made as above provided upon final receipt by
SELLER of the insurance procecds related to the losg in question,
If prior to the Closing Date all or a “material” part
of the Premises are taken in condemnation procéedings or by right
of eminent clomain; the SEI.LLER shall promptly notify PURCHASER
thereof and either party may by written notice to the other elcct'
to cancel this Agreement prior to the C_losing Date; In the event
that either_ party shall so elect both partics shall be reljeved and
released of and from any further liability hercunder and the
SELLEIR shall repay to the PURCHASER the down payment received
hereunder. 4 taking of a "material" part of the Premises shall be
deemed to have occurred for the purpose hereof under the same
- conditions set forth above with r;aference to‘destruction by fire
or other casualty, Unless this Agreement is so cancelled it shall
remain in full force and effect and the Closing shall take place as

originally scheduled and there shall be an abatement or adjustment

of the purchase price equal to the amount of any award for such

- 22 .
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condemnation or taking which re;_)i:c.sents dama.gﬂes%t'd?fgé; of

the Premises if the amount of award hag then been fiﬁceci. or lf not
fixed an nmount' équal to the estirrié.ted damage to be determined
by such appraisers or othéz' third parties as are mutually safis-
factory to the parties hereto. The Closing Date shall be adjourned
until the amount of abatement in purchase price shall be so
determined. Upon final receipt by SELLER of the award SELLER
shall pay to PURCHASER any exc éssr of such proceeds over the
amount of abatement in purchase price and PURCHA.SER shall
return to SELLER_any short fall in suéh proceeds in relation to
the amount of the abatement in purchase price,

If prior to the Cic)sing Dat;z an immaterial part of the
Premis?s is taken in condemnation proceedings ar by right of
eminent domain, neither party shall have the right to cancel this
Agreement and the PURCHASEVR shall be entitled to a credit for
that part of any award for such condemnation or taking which shall
represent damages for loss of the Premises or in the event that no
award has been made at the time fixed for the Closing the PURCHA-‘
SER shall pay the .full purchase price without abatement or adjustment
and SELLER shall assign to the PURCHASER any and all rights to

any award for the Premises to be sold pursuant to this Agreement.

- 23 .
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the date of Closing as herein provided on a sta.ndurd céplacement |
cost basis against loss or damage by Aﬁre.andv“other. risks now
emhraced within the phraQe extended covcrage as customanly
used from time to time in insurance policies issued in New Jersey

on property located therein. The policies of such insurance ;shall'

ihcludc both SELLER and PURCHASER as insureds as interest

sﬁall appear and a certificate or other évidence of such insurance

shall be delivered to PURCHASER.,

13. SELLER agrees at Closing to execute and deliver to
PURCHASER an appronriate non-disclosure agreement in the form
attached hcreto as Exhibit E-11 covering all technical information,
trade secr'éts. kuow-ho@ and financial and husiness information i
relating to the chlorine caustic operations. Nothing contained herein
Shall prevent SELLER from commercially exploiting the ‘patents.
patent applications and patent proposals listed in ltem 20 of Exhibit
G and this provision shall survive Closing,

14, PURCHASER shall not assume or be responsible for
any debts, obligations, expenses, contracts and liabilities of SELLER

of any kind, character or description incurred by SELLER in connec-

tion with or arising out of SELLER's ownership and operation of the

- 24 -
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Premises au& the vcﬁfAtrof'ine" caustic facilities Iocated thereon..
except és othé;u:ise‘provi(.ied herein or as otherwiée expressly
agreed upon between SELLER and PURCHASER. The provisions
of this Paragraph 14 shall survive the Closing and SELLER
agrees to indemnify and hold harmlegs PURCHASER against any
such debts, obligations, expenses, contracts and liabilities of
SELLER. |

15. SELLER and PURCHASER, each for itself, repre-
sents and warrants to the'oth;r that it is not a party to, or in
any way obligated under any agreement for the éayment of brokers'
or finders' fees or similar expenses incurred by it in connection
with these transactions. SELLER and PURCHASER, each for itself, -,
agrees to hold the other harmless from and against any claim for
broker or finder's fees or similar expenses which may be incurred
in connection with the transaction under this Agreement pursuant
to any agreement claimed to have been made by the party so warrant-
ing with any third party. |

PURCHASER shall not, without the written consent of

an officer of SELLER, employ or offer employment to any person
known to PURCHASER then to be an employee of SELLER.

PURCHASER shall take all reasonable precautions

to prevent its employees from entering upon the property of SELLER

- 25 .
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at Linden,. New .Ierse) ﬁot herem conéeyed exce'pl: as :ﬁay be
required to conduct its husiness under the lease, easements and
rights of way provided for herein. SI..-ZLI}.EEJL shall take all reason-
able precautions to prevent its employees from entering upon the
Premises as conveyed to PURCHASER except as may be required
to conduct its business under the easements and rights of way

provided for herein,

\ The provisions of this Paragraph 15 shall survive
the Closing.

16. In the event that SELLER should bring within a
period of three (3) years from and after the Closing Date an action
or actions against Krebs & Cie and/or Badische Anilin & Soda
Fabrik A.G. in connection with thg operations of the chlorine
caustic facilities, PURCHASER shall, at SELLER's expense,
cooperate with SELLER in furnishing data as may be x*gasonably
requested including, without limitation, the furnishing to authorized
representatives of SELLER access to the Premise§ and to records
and other docuxﬁents relating to such facilities as SELLER may
reasonably request,

The provisions of this Paragraph 16 shall survive

thg Closing,

17, SELLER shall up to the date of Closing herein provided

grant to PURCHASER's officers and exempt salaried personnel and

- 26 -
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PURCHASBR access to the Pr:ermses, contru:tsand cec.ords ;m

the Premises relatmg to the chlorine caustic operations and SELLER
will make avmlable such other contracts and records relatmg to the
chlorine oaustic. operations as PURCHASER may reasonably request.
All authorized persons are to have access to the Premises only during
normal business hours, except officers and employees of PURCHASER
who may have access at any tirﬁe including after business hours and on
weekends provided PURCHASER notifies SELLER in advance in order

to make appropriate arrangements,

18.  All notices to be given by SELLER or PURCHASER
shall be in writing and shall be deljvered personally or mailed by
certified or registered mail postage prepaid:

(a) If to SELLER, to the attention of:
Thomas A. Dent,
Vice President
GAF Corporation

140 West 51st Street
New York, New York 10020

(b) If to PURCHASER, to the attention of:
C. A. Hansen, President
Linden Chlorine Products, Inc.
c/o Shanley & Fisher

570 Broad Street
Newark, New Jersey 07102

Either party may change the address to which notices

may be addressed by giving written notice as aforesaid,

- 27 -




and agsigns. PURCHASER shall refer tc Lmden: CIrIame Products.

Inc., its successors ;md assigns,

20. Inasmuch as after the date of Closing SELLER and
PURCHASER will be operating facilities adjacent to-each other.
SELLER and PURCHASER agrée to cobperate i.n matters of mutual
concern relating to safety, emergencies and operating convenience,
such as access to fire hydrants on each others property, opening
and closing of water system valves, temporafy storage of railroad
cabs, and like matters.

| The provisions of this Paragraph 20 shall survive the
Closing.

‘21. All representations made herein by each party shall be ..
deemed to be made as of the date of Closing.

IN WITNESS WHEREOF, the parties he-retd have set their

hands and seals the day and year first above written.
GAF CORPORATION

ATTEST: | By

Vice President

Sectrony
LINDEN CHLORINE PRODUCTS, INC.

ATTEST: By

resgident

Wik C_Glath
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ATTACHMENT TO QUESTION # 8
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Table 1
ABOVEGROUND TANK INVENTORY
CAPACITY
NUMBER CONTENTS (gal) BASE LOCATION CONTAINMENT
2 Methylene Chloride 11,400 Steel sleeves on Adjacent to Concrete dike
concrete pad building 231
1 Potassium Hydroxide 250,000 Concrete pad Along northeast Inside swale
Spraytech coating property line
1 Sodium Hydroxide 250,000 Concrete pad Along northeast Inside swale
. Spraytech coating property line
1 Sodium Hydroxide 500,000 Concrete pad Along northeast Inside swale
Spraytech coating property line
2 Stormwater 50,000 Concrete pad Adjacent to Inside swale
1 fiberglass/ building 233
1 rubberlined steel
1 Stormwater 60,000 Concrete pad Adjacent to - Inside swale
fiberglass building 233
1 Wastewater 4,000 Concrete pad Inside building Open top floor
treatment supply 233 drains to swale
1 Wastewater 4,000 Concrete pad Inside building Open top floor
treatment activated 233 drains to swale
carbon filter
8 Empty 125,000 Concrete pad Between the Inside
methylene chloride
and caustic tanks
1 Emergency Storage 50,000 Concrete pad Near building Inside swale

86-S1-G60
HC:C1 o1 en

02:e1

A*# HAHO NIINVH

1181EV8bV0E=Q1
LIELEVYBYOE

€0

RRR L

SWOHA

00 :01

+39vd

€



ATTACHMENT TO QUESTION # 13
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AGREEMENT made this M;& day of Wim& o

between

GAY CORPORATION, a Delaware corporation,
having an office at 140 West 513t Street,

New York, New York 10020 (herein called
"SELLER" or "GAF")

and

LINDEN CHLORINE PRODUCTS, INC., a
Delaware corporition, having an office care
of Shanley & Fisher, 570 Broad Street,
Newark, New Jevsey (herein called
"PURCHASER' or 'LCP");

WITNESSET H:

1, The SELLER agrees to sell and convey, and the
PURCHASER agrees to purchase, all that piece or parcel of l;lnd
with the buildings, plant, equipment and improvements thereon

. erected, situate, lying and being in the City of Linden, County of
Union, and State of New Jersey, described in Exhibit A attéched
hereto and forming part hereof, "all of which are hereinafter
sometime collectively referred to as the "Premiges."

The buildings, plant, equipment and improvements
to be convéyed ghall include the facilities located on the land which

heretofore were utilized by SELLER for the manufacture of chlorine,
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}. he pre 13,100,00(1 pagahl&aarolla;us: ‘
(a) $100,000 on the stgning of this Agreement,
by check subject to collection, the réceipt of which
is hereby acknowledged. If PURCHASER breaches
its obligatidn to consummate the transactions
contemplated herein, SELLER shall have any and
all rights and remedies which the law provides
including, without limitation, the right to retain
the'down payment provided herein. Subject to the
provisions of Paragraph 10 hereof, if SELLER
breaches its oBligation to consummate the ‘trans-
actions contemplated herein, PURCHASER shall be
entitled to recovery of the $100, 000 down pay]ment
herein provided and shall have any and all rights
and remedies which the law provides.

The purchase price shall be allocated as provided
in Schedule [ annexed hereto,

(b} $5,000, 000 by bank check in New York Clearing
House Funds on delivery of the Deed and Bill of Sale
as hereinafter provided,

The following are included in this sale:

(a) 3,540 flasks of Mercury on an "as is, where ig"

basis (essentially all such flasks being stored in a

-2 -




warechouse in Brooklyn, New York) and any residue

of Mercury contained in the cells focated in the
buildings known as buildings 230 and 240.

(b) Spafe parts on an ""as is, where is'' basis

located in the existing facilitics plus spare parts
purchased for the chlorine caustic facilities and

which (i) are located in SELLER'S buildings known

as buildings 35 and 47; (ii) coﬁsist of anodes wherever
located, and (iii) consist of angle valves for chlorine
tank cars and are located at S & W Machine, Elmer,
New Jersey. The equipment set forth on Exhibit F
attached hereto and made part hereof now located

on that part of the SELLER'S property referred to

. as the Nopco parcel are also included in this sale.
Property being purchased hereundgr not physically
located on the Premises will be delivered to the
Premises by GAF;, at its expense, at such £ime or

" . times as are mutually convenient to the parties
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"~ New w Tersey which shatt be p;ck T
. at its expense.

(¢) SELLER will grant rights to PURCHASER, to the

extent permit}ed by such instruments, under any and

all technical agreements and licenses and will furnish

to PURCHASER all technical and engineering documents,
drawings and like data, including know-how, which

SELLER possesses and which relates to the chlarine

caustic operation, SELLER will grant to PURCHASER

an immunity from suit with respect to the patents, patent
applications and patent proposals listed as item 20 in

Exhibit G, attached hereto and made part hereof. In the
event LCP lobtai.ns a patent or patents for an improvement |
or improvements pertaining to the subject matter claimed

in the inventions for which LCP i3 granted an immunity

from suit hereunder, LCP agrees t.o grant to GAF a royalty-
free non-exclusive license together with the right to grant
sublicenses to make, use and sell the inventions of such
patent or patents for the full term or terms thereof, provided
that GAF shall pay to LCP fifty (50%) percent of any royalties
received by GAF under any such sublicenses granted by GAF.
SELLER will grant toc PURCHASER all of its right's,licenses

and immunities with respect to the processes employed,
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Krebs Lmuted under caontract dated September ZI... 19&1 |
and from Krebs & Cie, Paris, under coantract

dated April 12, 1967 and SELLER represents that

it has the right to make such grant, Exhibit G

contains a list of the technical agreements,

licenses and patents, technical and engineering
documents, drawings and like data set forth above,
which list SELLLER believes is complete., SELLER
does not represent that said list is complete or that |
SELLER now has in its possession all of the items

included in said list, but agrees to conduct, prior

to Clos'm'g, a search of its files and to deliver to
PURCHASER all of such material which its search
discloges. SELLER makes no representation that
utilization of the above described instruments

and other documents will enabie PU RCHASER to
successfully operate the chlorine caustic facilities,

and, in particular, the facilities located in building 240,

but, to SELLER's knowledge, such instruments and other
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used by SELLER irr t:s opera.txorr of suc& cErIome :

caustic fa.cxlxtxes. and SELLER.ha& no- knowledge of any o

claims asserted by third parties with respect to the use

thereof. SELLER shall have no obligation and shall not

be subject to .any liability'with respect to PURCI-_IASE'R' s

utilization of the technical advice or know-how furnished

to PURCHASER hereunder. PURCHASER shall have no

obligation and shall not be subject to any liability with

respect to SELLER's utilization of su;:h technical advice

or know-how prior to the Closing, The provisions of:this

subparagraph (c) shall survive Closing.

(d) SELLER agrees that it will not, while this agreement

is in effect,. remove uny equipment, machinery, furniture,

fixtures or parts from the Premises. SELI.ER agrees

prior to Closing to return to the Premises those items

set forth on Exhibit H attached hereto and made part hereof.

4, The Premises are to be sold and conveyed subject to:

(a) Zoning regulations and ordinances of the City of L'mdeﬁ.
Union County, New Jersey, which are not violated by existing structures
thereon and the use thereof : provided, however, that no representations
are made as to compliance with any regulations of any governmental

authority, local, state or federal, or any agency or department thereof,
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.- (b) Covenants, easements, rights of way aﬁd restric-
tions set forth in Exhibhit B attached ﬁeveto and made; part hereof.
Other covenants, easements, rights of way and restrictions of record
which do not prohibit use of the Premises for chlorine caustic production
and do not render title to the Premises unmarketable. SELLER agrees
from and after the date hercof not to place any covenants, easements,
rights of way or restrictions against or upon ihe Premises except as
herein provided. ;Easements and rights of way granted by PURCHASER
to SELLER pursuant to provisions of this Agreement relating to ingfess
and egress in, over and through the Premises by SELLER, the transport
of effluent, utilities and energies and access to and use of railroad
facilities and roadways.

{¢) Facts which are disclosed by the survey by Grassmann,
Kreh & Mixer, dated February 15, 1972 and Numbered H-:’).‘)GS-/%. latest
. ‘]”‘“'f ,’;/ C ) o
revision dated ! 257 1972, a copy of which is attached as Exhibit C.
(d) Outstanding orders to the extent if at all applicable

listed on Schedule III attached hercto and made parf hercof which SELLER
represents are the only outstanding orders of which it has knowiedge. and
regulations of any governmental authority. local, state or federal. or any

agency or department thereof, having jurisdiction relating to control of air
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and water pouﬁtion and the hea-[iih, and f safety of emptoyee':. It is
understood that SELLER makes no warfanty or feprezentation that .
operation of the facilities will be in compliance with any such orders
or regulations. PURCHASER shail have no responsibility with
respect to any failure by SELLER to comply with such orders or
regulations prior to the Ciosing hereunder, provided, however,
that SELLER shall have no obligation to bring the operatioas of the
facilities into compliance with such orders or regulaiions and
PURCHASER agrees to assume all responsibiiity for such compli-
ance from and after the Closing with respect thereto. The provi-
sions of this subparagraph (d) shall survive Closing.
(e) Rights or estate of the United States of America
in and to that portion of Premiges lying waterward of the high water
mark line of Arthur Kill. Rights or estate of the State of New Jersey
in lands and creeks lying below the original mean high water mark
and to that portion of Premises deemed to be meadowl@ds heretofore
flowed by tide. In the event that PUINICHASER purchases from the
State of New Jersey or the Unit;ad States of America the State's or
United States Government's claimed rights, if any, to any part of

such lands and creeks then PURCHASER shall bear the first $§125, 000
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purchase shall be borne equally by PUB.CHASEB. and SELLER
and this provision shall survive the Closing.

5. The Deed to be delivered shall be a Bargain- and
Sale Deed with covenants against graﬁt’or‘s act in proper statutory
form for recording and shall be duly executed and acknowledged
so as to convey to PURCHASER on the day of Closing good and
marketable title to the real property included in this sale fx"ee
and clear of liens, encumbrances, covenants, restrictions,
rights of way and easements, except as herein provided. The
SELLER shall pay the New Jersey Realty Transfer Tax.

Water and sewer taxes and similar charges and
electric power and other utilities and similar charges incurred
and accrued with respect to the Premises shall be prorated as
of the date of Closing. Since the Premises as such (comprising
part of a larger tract owned by SELLER) have not been heretofore
assessed and taxed as a separate parcel, real estate taxes with
respect to the Premises will be prorated as of the date of closing
in accordance with Schedule II attached hereto. If any of such
items cannot be prorated completely because final bills are not
available, final adjustments shall be made after Closing when

final bills are available.



.Persouz! pmpetty"s‘&aﬂ be couveyed.hyzﬂﬂlo:t; . s ,
Sale i_ri proper form which upon its execution and delivery will
effectively convey and transfer title to the assets of SELLER o
purported to be conveyed thereby free of liens, claims and
encumbrances except as herein provided. SELLER will be
responsible for the New Jersey State sales tax, if any, incurred
with respect to the aforesaid transfer of assets and this obligation
'shall survive delivery of the Bill of Sale.
The parcel being conveyed being part of a larger
parcel of property owned by SELLER, approval of a subdivision
by the governing body of the City of Linden, shall be a condition
to consummation by the parties of the transactions contemplated
herein, SELLER duly made an application for approval of a sub-
division and at a regular public meeting on May 16, 1972, the
Council of the City of Linden approved the recomm_endation of the
Planning Board of the City of Linden classifying and approving the
subdivision. Notice of said appréval wag published on May. 25,1972,
A copy of the notice and a.fﬁdavi:t of publication has been delivered
to PURCHASER. The parties recognize that the approval of the
subdivision is subject to aftack by appeal for a period of forty-five
(45) days from date of publication and agree that if an appeal is taken
for any reason from such subdivision approval and such appeal is pend-

ing on the date of Closing hereunder that PURCHASER or SELLER shall

have the option to terminate this Agreement, the option to be exercised

- 10 -
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' That part of the Prewm ises comprising the buildings,

plant, equipmeht and improvements are to be sold on an "as is,

R ]
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where is" basis without any warranty or representation whatsoever,
including any warranty of fitness for a particular use or of merchan-
tability. The PURCHASER acknowledges that it has inspected the
plant, equipment and improvements on the Premises and is apprised
of the condition thereof,

1. Additional provisions and dbcur.nenté relating tb Sate:

-

A, Fencing of Premises. No later than thirty (30)

days after Closing PURCHASER, at its expensge, shall enclose
portions of the Premises with a fence of 2 quality and type substan-
tially the same as the fence which now encloses SELLER's land,
including necessary and appropriate security gates for roads and
railroad crossings, and will enclose other portions of the Premises
with a boundary line fence. PURCHASER's fence will be as indicated
on Exhibit D attached hereto. PURCHASER at all times, at its
expense, shall keep said fences in good repair. Any part of SELLER'S
existing fence requiring repair Secauae of PURCHASER's installation
of its fencelshall be done by PURCHASER at its expense. The

provisious of this subparagraph A shall survive the Closing.
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}ig'ht of way for ingress and egress to and {rom the P’-z"e;ti.ises in
common with SELLER and others over that part of Lmde Road.' desig-
nated on Exhibit D, on the terms and in the form attached hereto as
Exhibit E-1.

SELLER and PURCHASER shall deliver to ecach other
at Cloging (i) a right of way for ingress and egress through and across
the Premises and lands of SELLER through the roadway known as
Avenue B as desiénated on Exhibit D: (ii) a right of way to PURCHASER
through Avenue C to Fifth Street to Avenue B and an additional right of
way from Avenue B east on Fifth Street to the area including the turn
around area on which a 500, 000 gallon caustic tank is located, (which
right shall cease when the leasé of said caustic tank to PURCHASER
expires) all as designated on Exhibit D; and (iii) a right of way to
SELLER over the roadways known as Eighth Street and Avenue D as
designated on Exhibit D for access to the Liming Neutralization Station
located on SELLER's land to continue only until SELLER abandons
operations of the Liming Neutralization Station located on SELLFER's
land, all on the terms and in the form annexed hereto as Exhibit E-2.

SELLER shall lease to PURCHASER the use of the said
500, 000 galllon caustic tank and graat an eésement for a pipeline from

the Premiges to said caustic tank on the terms and in the form annexed



SELLER. is now a pm to an Egreement mth E I. e c.

duPont de Nemours & Company far the use of dock facilities on

the A&hur-Kill including a right of way for a pipeline from the said
caustic tank to the dock facilities, which agreement has a term
expiring December 31, 1973, SELLER and PURCHASER agree
that PURCHASER will negotiate a new lease agreement and right of
way for a pipeline over lands of duPont and that the existing agree-

ment between SELLER and duPont shall be terminated.

C. Railroad Facilities., The parties agree to enter into

separate sidetrack agreements with The Central Railroad of New Jersey

covering those portions of railroad tracks on their respective lands and

also an operating agreement with The Central Ratlroad of New Jersey |

' relating to movement of cars over the tracks on their respective lands.

Such agreements are in process of preparation by said railroad company,
SELLER shall deliver to PURCHASER at Closing, (i)

a right of way to use not more than 800 feet of the railroad Ztrack on

SELLER's land designated as Track 2}3 on Exhibit D, for storage of

empty chlorine cars, and (ii) a right of way over and the right to store

cars on Tracks 5 and 6 located on SELLER's land as designated on

Exhibit D, on the terms and in the form annexed hereto as Exhibit E-3,

- 13 -
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a right of way over the railroad tracks on the Premises p
designated on Exhibit D as Tracks I, 3, 3&, 3B, 3B1, 4, -
4A, 4B, 5 and 6 aﬁd the right “to store railroad cars on
Tracks 5 and 6 on the terms and in the form attached
hercty as Exhibit E-3.
D. Electricity, Electrical power for the facilities
located on the Premises and for facilities located on
SELLER's land is provided through a Sub-station wk;ich is
located on the Premises. PURCHASER and SELIER agree
to enter into an agreement providing for the take over of
certain equipment located in said Sub-station und the joint
use of said Sub-station on the terms and in the form attached
hereto as Exhibit E-4,
E. Water. Potable and production fresh water for
the facilities on the Premises are supplied by a tap-in to a
sixteen (16"") inch and a twelve (12") inch water main of
Elizabethtown Water Cmﬁpany. PURCHASER will make its

own arrangements for supply of such water with the supplier,

- 14 -
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PU'RCHRSEK agrees tu defxvpr o SELLER at Ctoqm;,

an agreement prmndmg for the suppLy of galt water, on
the terms and i the form a&achcd hereto as Exhibit E-5, "

F. m SELLER agrees to detiver to PURCHASER
at Cl.osing an agreement providing for the supply of steam to
PURCHASER on the terms and in the form attached hereto as
Exhihit E-5,

G. Air. SELLER shall deliver to PURCHASER at
Closing an agreement p.mviding for & supply of air to
PURCHASER on the terms and in the form attached hereto
as Exhibit E-5,

H, Nitrogen, Nitrogen was supplied to facilities on
the Premises by pipeline from Linde Division of Union
Carbide. PURCHASER will make its own arrangements for
supplying of Nitrogen.

[. Car Leases. SELLER is a party to various rental

agreements for railroad cars for use in the chlorine caustic
operations. SELLER agrees to sublease to PURCHASER
certain of said cars on the terms and in the form attached

hereto as Exhibit E-6.
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certam purchase ord.ers for vamous p:a:ts r:elamxg to the
facilities on the Premises. SELLER agr:ees ta assign to
PURCHASER and PURCHASER agrees to accept an 488ign-
ment and assumption of those certain purchase orders on
the terms and in the form attached hereto as kixhibit E-7,

K. Lease of Land for Hydrogen Facility Operated

by Linde Division of Union Carbide. SELLER is party to a

lease with Linde Division of Union Carbide for a parcel of
land indicated on Exhibit D on which Union Carbide operates
a hydrogen packaging facility. SELLEﬁ has heretofore
supplied hydrogen as a by-product of the facilities on the
Premises to Linde Division of Union Carbide pursuant to
an agreement. SELLER and PURCHASER agree that
PURCHASER will negotiate for a new lease and hydrogen
supply agreement with Linde Division of Union Carbide
and the existing lease and suﬁply agreement between
SELLER and Linde Division of Union Carbide shall be
terminated, |

L. Additional Rights of Way and Fasements.

PURCHASER agrees to grant to SELLER on the terms and
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in the' form. atta.t'&ea‘ hereta asEx&iblt» E-‘E ngﬁte'of way and

easements for elec*mc lines and poles.

SELLER and PURCHASER agree ta grant
reciprocal rights to euch other and to Public Service Electric
& Gas Company of New Jersey for rights of way to electric

\
lines and poles over each others lands if such should become
reasonably necessary in the future in order‘to obtain a supply
of electricity for operations of facilities on each of their
respective 1ancis. and provided same do not unreasonably

interfere with the use of each party's respective lands. The

provisions contained in this subparagraph shall survive Closing.

M. Flume and Qutfall Ditch for Efftuents.

Wastewater effluents from the facilities on the Premises and
on lands of SELLER now flow through the flume and outfall ditch
ay indicated on Exhibit'D. PURCHASER shall grant to SELLER
the right to use the flume and o;ztfall ditch in common for the
disposal of.wastew;ter effluents into Arthur Kill on the terms

and in the form atfached hereto as Exhibit E- 9v- [t is understood



that SELLER and PURCHASER shall each be responsible for
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the type and characteristics of wastewéter effluents so dis-
charged by it, for respective obtaining of permits to discharge
into Arthur Kill and for respective compliance with rules,
regulations and orders for pollution control of any governmental
uuthor‘ities. local, state or federal !ﬁaving Jurisdiction,
SELLER, at its option, may at any time disc}ont»inue using said
outfall ditch. The pmv‘isions of this subparagraph shall

survive Closing,

N. PURCHASER agrees to grant to SELLER
at Closing a right of way and easement 50 feet in width across
the Premises as designated on Exhibit C, for a roadway and
pipelines on the terms and the form attached hereto as Exhibit

E-10,

8. The Closing fo;‘ the transactions contemplateq by
this Agreement shall be held on July 14, 1972, at the offices of
SELLER, 140 West 51st Street, New Yor:, N. Y. at 10:00 A, M,

Either SELLER or PURCHASER, by written notice
to the other, shall be entitled to postpone the.Closlag for legal,

technical or other bona fide reasons provided that, subject to



Paragraph ¢ hereof, the Closing shall be held no later than

August 1, 1972. _ o ¥

9, PURCHASER, at its expense, shall cause
a title search to be made and shall advise SELLER in writing
of any exceptions or ob:jections to title disclosed by such
report promptly but not later than five (5) days before the
scheduled Closing Date or any agreed upon adjournment thereof.
SELLER shall have a right to a reasonable adjournment of the
Closing to attempt to cure any such exceptions or objections
not to exceed sixty (60) days. PURCHASER shall have the
right to inspect all title documents in SELI,ER'S prusscssi()n
relating to the Premises and SELLER agrees, at its expense,
to furnish a copy to PURCHASER of such documents as
PURCHASER may request with respect to the aforesaid title
search. Such instruments shall be furnished as an accommo-
da.t'ion without any representation or warranties with respect
thereto, it being understood PURCHASER shall make its own

title searches.




10. If SELLER for any reason {3 unable to deliver

good and marketable title subject to the terms, conditions and
provisions provided herein, SELLER's sole liability shall be
to refund to the PURCHASER the payment made on account

as provided for herein.

1. Il prior to the Closing Date all or u "materiél"
part of the Premises -is destroyed b;r fire or other cusualty,
either party may, by written notice to the other, elect to
cancel this Agreement prior to the Closing Date, In the event
that either party shall so el.cct. both parties shall be relieved
and released of and from any further liability hereunder, and
the SELLER shall forthwith repay to the PURCHASER the down
payment received hereunder. A destruction of a "material”
part of the Premises shall be deelrned to have occurred [or the
purposes hereof if operation of ihe facilities on the Premises |
for production and shipment of chlorine and caustic are impaired
and substaatial completion of repairs occasioned by such des-
truction cannot be reasonably accomplished within a period of
sixty (60) days after the occurrence thereof or if such repairs
require a payment of in excess of $250, 000 for the completion

thereof. Unless this Agreement is so cancelled, it shall
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remam- T fuf? Force and effect, '> .a‘ndvthe cmsmg stu"m ta&e place
as originally scheduled but the purchase price provided herein g ’*“"’-‘4
shall be abated by an amount equal to the proceeds of any

insurance c:oliec:ted by SELLER plus any deductible or, in the

event the insurance proceeds have not been collected by SELLER

at time of Closing, there shall be an abatement in purchase price
equal to 30% of the "replacement value" of the destroyed Premises

if PURCHASER notifies SELLER of its intention to replace and
proceeds to accomplish sar;te, or 90% of the "actual cash value"

of the destroyed Premises if PURCHASER notifies SELLER of its
intention not to so replace. “Replacement value”, "actual cash value',
time and cost of repairs shall be determined by such appraisers or
other third parties as are mutually satisfactory to the parties hereto.
The cosf and fees of any such appraiser or other third party shall

be borne equally by the parties hereto. The Closing Date shall be
adjourned until the amount of abatement in purchase price shall

be so determined. Upon final receipt by SELLER of the.insurance
proceeds related to the loss in question, the SELLER shall pay to
PURCHASER any excess of such proceeds over the amount of the
abatement in purchase price and PURCHASER shall return to
SELLER any short fall in such proceéds in relation to the amount

of the abatement in purchase price,



'party shall huve the right to cancé[ this Agrecement and the pur-
chase price provided hercin shall be abated in the manner here-
inabove provided with final adjustment in payment hetween the
partics to be made as above provided upon final receipt by
SELLER of the insurance procecds related to the loss in question,
If prior to the Closing Date all or u “material”’ part
of the Premises are takén in condemnation proceedings or by right
of eminent domain‘. the SEI.LLER shall promptly notify PURCHASER
thereof and either party may by written notice to the other elcct.
to cancel this Agreement nrior to the Closing Date; In the event
that either‘_ party shall so elect both partics shall be relieved and
released of and from any further liability herounder and the
SELLE‘R shall repuy to the PURCHASER the down payment received
hereunder. 4 taking of a “material" part of the Premises shall be
deemed to have occurred for the purpose hereof under the same
conditions set forth above with r;:fer_ence to de‘struction by fire
or other casualty. Unless this Agreement is so cancelled it shall
remain in full force and effect and the Closing shall take place as
originally scheduled and- there shall be an ubatement or adjustment

of the purchase price equal to the amount of any award for such



condemnatién or taking which re;5'r&serifs'V:damagieg'ﬂf'oféffaisug of
the Premises if the amount of award has then heen fixed. of lf not. | -
fixed an amouunt equal to the estimated damage to be determined
by such appraisers or other third parties as are mutually satis-
factory to the parties hereto. The Closing Date éha.ll be adjourned
until the amount of abatement in purchase price shall be so
determined. Upon final receipt by SELLER of the award SELLER
shall pay to PURCHASER any excess of such broceeds over the
amount of abatement in purchase price and PﬁRCHASER shall
return to SELLER any short fall in such proceeds in relation to
the amount of the abatement in purchase price,
If prior to the Closing Date an immaterial part of the
Premises is taken in condemnation proceedings ar hy right of
eminent domain, neither party shall have the right to cancel this
Agreement and the PURCHASER shall be entitled to a credit for
that part of any award for such condemnation or taking which shall
represent damages for loss of the Premises or in the event that no
award has been made at the time fixed for the Closing the PU’RCHA-.
SER shall pay the ‘full purchase price without abatement or adjustment
and SELLER shall assign to the PURCHASER any and all rights to

any award for the Premises to be sold pursuant to this Agreement.
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12 The SELLER shall keep the Preciiaes prmced to.
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the date of Closing as. herein provided on a sid.ndﬁrd c'e.placement.
cost basis against ioSs' or damage by ﬁr}:e'a.nd;V -othef ;isks now
embraced within the phrase "extended coverage'’ as customarily
used from time to time in insurance policies issued in New Jersey

on property located therein. The policies of such insurance shall
include both SEILLER and PURCHASER as insureds as interest

shall appear and a certificate or other evidence of such insurance
shall be delivered to PURCHASER.

13.  SELLER agrees at Closing to execute and deliver to
PURCHASER an approvnriate non-disclosure agreement in the form
attached hereto as Exhibit E-11 covering all technical information,
trade secrets, know-hoﬁr and financial and husiness information
relating to the chlorine caustic operations. Nothing contained herein
shall prevent SELLER from commercially exploiting the patents,
patent applications and pgtent proposals listed in ftem 20 of Exhibit
G and this provision shall survive Closing,

14,  PURCHASER shall not assume or be responsible for
any debts, obligations, expenses, c/ontracts and liabilities of SELLER

of any kind, character or description incurred by SELLER in connec-

tion with or arising out of SELLER's ownership and operation of the

A et s,



Premises and the chlorine caustic facilities located thereon

.4

except as othéfwiséprdvidcd herein or as otherwise expressly
agreed upon between SELLER and PURCHASER, The provisions
of this Paragraph 14 shall survive the Closing and SELLER
agrees to indemnify and hold harmless PURCHASER against any
such debts, obligations, expenses, contracts and liabilities of
SELLER. |

15. SELLER and PURCHASER, each for itself, repre-
sents and warrants to the'oth;r that it is not a party to, or in
any way obligated under any agreement for the payment of brokers'
or finders' fees or similar expenses incurred by it in connection
with these transactions. SELLER and PURCHASER, each for itself, .
agrees to hold the other harmless from and against any claim for
broker or finder's fees or similar expenses which may be incurred
in connection with the transaction under this Agreement pursuant
to any agreement claimed to have been made by the party so warrant-
ing with any third party. |

PURCHASER shall not, without the written consent of
an officer of SELLER, employ or offer employment to any person
known to PURCHASER then to be an employee of SELLER.
PURCHASER shall take all reasonable precautions

to prevent its employees from entering upon the property of SELLER

- 259 .




e 2 ¢ e e PRI P -
RPN ;Eﬁ?«%”‘

A S

RN

at Linden,. Ne;.é .Ierse) not hercm. con;eyed .except as may be | o A
required to conduct its business under the lease, easements and
rights of way provided for herein. SELLER shall take all reason-
able precautions to prevent its employees from entering upon the
Premises as ¢onveyved to PURCHASER except as may be required
to conduct its business under the easements and rights of way
provided for herein,

The provisions of this Paragraph 15 shall survive
the Closing.

16. In the event that SELLER should bring within a

period of three (3) years from and after the Closing Date an action
or actions againgt Krebs & Cie and/or Badische Anilin & Soda
Fabrik A.G. in connection with the operations of the chlorine
caustic facilities, PURCHASER shall, at SELLER's expense,
cooperate with SELLER in furnishing data as may be reasonably
requested including, without limitation, the furnishing to authorized
representatives of SELLER access to the Premise§ and to records
and other documénts relating to such facilities as SELLER may
reasonably request,

The provisions of this Paragraph 16 shall survive
the Closing,

17, SELLER shall up to the date of Closing herein provided

grant to PURCHASER's officers and exempt salaried personnel and

- 2 -



PURCH’ASER access to the Prermses, contracts" and vcé.cords oﬁ : "
the Premises relating to the chlorine caustic operations and SELLER

will make available such ather contracté and record;v, relating to the

chlorine caustic operations as PURCHASER may reasonably request.

Al] authorized persons are to have access to the Premises only during
normal business hours, except officers and employees of PURCHASER

who may have access at any tirﬁe including after business hours and on
weekends provided PURCHASER notifies SELLER in advance in order

to make appropriate arrangements.

18. Al notices to be given by SELLER or PURCHASER
shall be in writing and shall be delivered personally or mailed by
certified or registered mail postage prepaid:

(a) If to SELLER, to the attention of:
Thomas A. Dent,
Vice President
GAF Corporation

140 West 51st Street
New York, New York 10020

(b) If to PURCHASER, to the attention of:
C. A. Hansen, President
Linden Chlorine Products, Inc,
c/o Shanley & Fisher

570 Broad Street
Newark, New Jersey 07102

Either party may change the address to which notices

may be addressed by giving written notice as aforesaid.

- 27 -
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=19, SELLER shall refer ta GAF R——

and assigns. PURCHASER shall refer to Lmderf Cﬁ[amé Products,.
Inc., its Succ.esa:ors _and assigns,

20. Inasmuch as after the Aate of Closing SEL.LER and
PURCHASER will be operating facilities adjacent to-each other.
SELLER and PURCHASER agree to cooperate i'n matters of mutual
concern relating to safety, emergencies and operating convenience,
such as access to fire hydrants on each others property, opening
and closing of water system valves, temporary storage of railroad
cars, and like matters,

The provisions of this Paragraph 20 shall survive the
Closing.

21.  All representations made herein by each party shall be .

deemed to be made as of the date of Closing. |
IN WITNESS WHEREOF, the parties hereto have set their

hands and seals the day and year first above written,
GAF CORPORATION

ATTEST: By
' Vice President

A Bt

Sectrory
LINDEN CHI.ORINE PRODUCTS, INC.

ATTEST: By

Wk C Coliet

- ASs SE<r€rmRY 'é-‘

~



ATTACHMENT TO QUESTION # 15



FILED

JAMES J. WALDRON
McCARTER & ENGLISH

Four Gateway Center -

100 Mulberry Street APR 7 19%

Newark, New Jersey

(201) 622-4444

Attorneys for Debtors/
Debtors-in-Possession

RH 2033

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF NEW JERSEY

In the Matter of:

R Chapter 11
HANLIN GROUP, INC., HANLIN '
CHEMICALS WEST VIRGINIA, INC.,
and LCP TRANSPORTATION, INC.

Hon. Stephen A. Stripp

Case Nos. 91-33872 - 91-33874
(Jointly Administered)

+Deébtors and
- "Debtors-in-Possession

L L I TR Y T Y

CONSENT ORDER APPROVING SETTLEMENT OF ADMINISTRATIVE CLAIMS
FILED BY THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

THIS MATTER, having come before the Court, upon the motion
of McCarter & English,‘attorneys for the Debtors and Debtors-in-
Possession HANLIN GROUP, INC. (“Hanlin*), HANLIN CHEMICALé WEST
VIRGINIA, INC and LCP TRANSPORTATION, INC. (the *Debtors")
entitled Second Omnibus Motion to Reduce, Disallow and Expunge
~-Administrative Claims (the "Second Expungement Motion®) dated
April s, 1997, seeking an order disallowing and expunging |
certain administrative claims, including certain claims of the

United States, on behalf of the United States ﬁhvironmental




Protection Agency (“EPA"); and EPA having objected to the
wotion; and the Court having scheduled a trial on the matter;
and the parties having agreed to the terms and conditions of a
settlement, subject to court approval; and for good cause shown;
BACKGROUND

1. On June 8, 1994, the Hon. Stephen A. Stripp, U.S.B.J.,
entered an Order [bar date order] requiring that édministrative_
claims or requests for payment of administrative interesfs (with
certain exceptions not here relevant) be filed with the Court
with a copy to Debtors’ counsel by August 15, 1994.

2. EPA timely filed one proof of administrative claim,
identified as Claim No. 564 in the Debtors’ Second Motion to
Reduce, which included the following claims:

a. Moundsville Claim. EPA Claim No. 564 included
approxiﬁately $50,000,000 to $60,000,000 in costs estimated
to be incurred in the future in connection with the cleanup
of the Debtors’ former manufacturing plant located in
Moundsville, West Virginia (the "Moundsville Claim“):

b. Brunswick Claim. EPA Claim No. $64, as modified .
by the EPA’'s Supplement to Proof of Administrative Claim
filed in June 13, 1997, included $4,259,442 in
environmental response costs allegedly incurred by EPA in

connection with the oversight of cleanup operations at

a



Hanlin's ﬁanufacturing site located in Brunswick, Georgia

(the "Brunswick Claim*“).

c. Linden Claim. EPA Claim No. 564, as modified by

EPA‘s filing of a Supplement to.Proof of Administrative

Claim, included $106,000 for costs alleged to haveAbeen

-incﬁrred, plus $11,050,000 to $14,325,000 in costs
estimated to be incurred in the future, in connection with
the future cleanup at the Debtor‘’s ‘facility located in

Linden, New Jersey fthe *Linden Claim").

3. on April 9, 1997, the Debtors filed their Second
Expungement Motion dated April 8, 1997, seeking to expunge the
EPA‘s Linden and Moundsville claims and reduce the Brunswick
claim to $64,000. On June 13, 1997, EPA timely filed an
objection to the disallowance, expungement or réduction of any
of its administrative claims.

4. In subsequent filings‘with the Court, the Debtors took
the position that EPA‘s administrative claims should be reduced,
disallowed, or expunged generally based upon the followiné
arguments:

S. Moundsville Claim. The Debtors deniéd that any -
environmental agencies had administratiﬁe claims against the
Debtors as either owners or operators because (a) the Debtors
ceased all operations at-fhe'Moundsville facility shortly after

‘the Filing Date and no manufacturing has occurred there since



approximately August, 1991; (b) the State of West Virginia
foreclosed on the Moundsville facility in November 1990, pPrior
to the Filing Date, and accérdingly the Debtors have not owned
the Moundsville property since prior to the bankruptcy; and (3)
the Debtors abandoned the Moundsville property pursuant an Order
authorizing the abandonment dated August 25, 1997. Accordingly,
the Debtors argued that any enviroﬁmental law violations at the
Moundsville facility occurred pre-petition and“were'therefore.
not entitled to édministrative priority.

6. Furthermore, any éleanup obligation the Debtors: have
with respect to the Moundsville facility has been assumed by a
prior owner of the site, AlliedSignal Corp. (“Allied") pursuant
to an agreement between Hanlin and Allied entitled the
“Environmental Assumption Agreement” ("EAA*) dated April 1994.
The Debtors have therefore argued that EPA will have no costs
associated with cleanup, in light of Allied‘s assumption of such
obligation.

7. Allied is contractually bound to pay for"the.coét of
remediation of the Moundsville facility in accordance with the’
express terms of the EAA.

8. As a condition of settling its claims against the
Debtors, EPA requested assurance from Allied that Allied would

not argue that the settlement of such claims would impact

a®¥



Allied’'s obligations under the EAA, and Allied agreed to execute
a document to that effect.

9. Allied, the Debtors, EPA, and the West Virginia
Department of Environmental Proteétion have signed an agreement
(the *"Agreement") which is attached and incorporéted to this
Order, pursuant to which Allied expressly recognizes and
reaffirms its continuing obligations pursuant to the EAA, and
states that the approval of this settlement does not discharge-
or otherwise reduce its obligations undef the EAA.

10. Brunswick Claim. The Debtors contended that the costs
of remediating the Brunswick site had already been incurred by
Allied and other former owners, that the Debtors were not liable
to EPA for such costs, and that the oversight costs were
excessive in any event. EPA denied every aspect of the Debtors’
argument. EPA asserted that it had incurred more than $4.2
million in post-petition costs that have not been reimbursed by
Allied or others, and claimed that the Debtors are liable. for
those costs.

11. Linden Claim. The Debtors have not engaged in any
manufacturing operations at the Linden site since several years
prior to the Filing Date. The Debtors denied that, in the
absence of any postpetition activity, there could be any

administrative liability associated with the site.

a



12. EPA does not agree with the Debtors' contention that
the EPA claim should be disallowed and expunged as an
administrative claim. EPA has asserted that it has incurred
approximately $106,ooo in post-petition costs at the Linden site
and that these costs, along with the costs of fulfilling the
Debtors‘’ permit obligatiohs, should be classified as
administrative claims. The Debtors do not concede the validity
of EPA's objectioné to expungement and disallowance.- |
Nonetheless, EPA and the Debtors desire to advance the
resolution of these matters and thereby avoid additional
litigation costs.

NOW, THEREFORE, THIS MATTER the parties having agreed to
the following terms and conditions, subject to court approval;
and for other good cause shown;

IT IS on thisé;ﬁivgzy of £§¥3$il_, 1998,

ORDERED, that: |

1. The Moundsville Claim.

a. The Moundsville Claim be and hereby is disailowed
and expunged

b. Disallowance of this claim shall have no impact
whatsoever upon Allied’s obligations pursuant to
the EAA, and the terms of the Agreement concerning
the Assumpﬁion of Certain Environmental

Liabilities in regard to Moundsviile, West



Virginia Facility annexed as‘E#hibit A be and
hereby are appréved.
2. The Linden Claim..(see also Exhibit B)

a. The Linden Claim.be and hereby is reduced and
alléwed in the following amounts under the following
conditions: (1) $106,000 is hereby allowed as an
administrative-priority claim which shall be paid
pro rata with all other allowed administrativé
claims, except such administrative claims as are
subordinated pursuant to agreement or otherwise (the
'first Tier®). This shall not preclude the Debtors’
counsel from seeking, upon notice and hearing to
EPA, a further priority for payment of attorne&s’
fees incurred in the administration of the remaining
assets and claims.

(2) $5,500,000 is hereby allowed as a subordinated
administrative priority claim, subordinated to the
- payment in full of all First Tier claims, gnd.
payable prior to the payment of any unsecured (the
"Second Tier").
(3) $5,500,000 is hereby #110Wed as a super
subordinated administrative priority claim,
subordinated.to all other priority claims of any

level (including all other administrative priority



claims or interests), which shall be payable only
pro-rata with any distributions made to the general
unsecured claimants ("Unsecured Administrative

Tier").

Brunswick Claim. The Brunswick Claim be and hereby .is

reduced and allowed in the following amounts under the

following terms and conditions{see also Exhibit B):

a‘

$1,000,000 as a First Tier administrative priority
claim, payable pro rata with other allowed,
unsubordinated:administrative claims, net of
whatever set-asides are necessary to ensure

administration of the remaining assets and claims

. $500,000 allowed as a Second Tier administrative

priority claim, subordinated to all allowed and
unsubordinated administrative claims and payable
prior to any unsecured claims.

$2,700,000 allowed as a Third Tier administrative
priority claim, and which shall not be"payablé until
all other administrative and priority claims are .
paid in full, and shall be paid pro rata with'any
distributions made to the general unsecured

claimants.

"



4. All other claims by EPA against the Debtors be and
hereby are disallowed.

S. In the event this'bankruptcy is converted to Chapter
7, the terms of this Order shall continue to be

binding upon a Chapter 7 Trustee.

R - STEPHEN A. STRIP
~” DBTR o COUNSEL Honorable Stephen A. Stripp,

United States Bankruptcy Judge

DATEM BM‘

PLE&"‘E SERVE COPIES CF THIS ORDER
ON ALL OTHER PARTIES TO THIS ACTION,



We hereby consent to the
form and entry of this
Order:

United States of America

o o AL

Lois J. Schiffer c?’”agfj

Assistant Attorney General

Environment and Natural Resources Division
United States Department of Justice

David Rosskam }

Trial Attorney

Environmental Enforcement Section
Environment and Natural Resources Division
United States Department of Justice

P.O. Box 7611

Washington, D.C. 20044
(202) S514-3974
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EXHIBIT A

AGREEMENT CONCERNING THE ASSUMPTION OF
CERTAIN ENVIRONMENTAL LIABILITIES IN REGARD TO

MOUNDSVILLE, WEST VIRGINIA FACILITY

This Agreement, made this L%f?day of /ziﬂclt, 1998, is
by and among AlliedSignal, Inc., a Delaware corporation with its
principal place of business in Morristown, New Jersey (“Allied”);
the Hanlin Group, Inc., a Delaware corporation, Debtor in
Possession, with a bankruptcy pending in the United States
Bankruptcy Court for the District of New Jersey, together with
its predecessor(s)-in-interest (“Hanlin"); the United States of
Arierica on behalf of the United States Environmental Protection
Agency (“the United States”); and the West Virginia Division of
Environmental Protection.

WHEREAS, Allied and Hanlin entered into an “Agreement
Concerning the Assumption of Certain Environmental Liabilities"
dated April 7, 1994 (“the 1994 Agreement”) that concerned,. inter
alia, a former Allied facility (as defined therein) located in
Moundsville, West Virginia (“Moundsville");

WHEREAS, under the 1994 Agreement, Allied agreed to
assume from Hanlin certain of Hanlin's environmental liabilities
(as defined and specified therein) for, inter alia, Moundsville,
and to perform such actions as necessary so that Hanlin incurs no
Environmental Costs (as defined therein);

WHEREAS, the United States filed a proof of
administrative claim in the Chapter 11 bankruptcy proceeding
Case Nos. 91-33872 - 91-33875 (SAS) (Bkcy. D. N.J.), asserting,
inter alia, a claim against Hanlin for costs that the United
States has incurred or will incur in addressing environmental
contamination at Moundsville, which claim the United States and

Hanlin now seek to resolve; and )

- WHEREAS, the United States desires further
clarification regarding Allied's obligations under the 1994
Agreement in the event of a settlement of the United States!
bankruptcy claim against Hanlin concerning Moundsville, and
Hanlin desires that Allied offer such clarification (in the form
of this Agreement) as an action that is necessary to ensure that
Hanlin incurs no Environmental Costs with respect to Moundsville,
so that Hanlin and the United States can resolve the
aforementioned claim of the United States;

NOW, THEREFORE, Allied, Hanlin, and the United States
agree that the obligations Allied assumed under the
aforementioned “Agreement Concerning the Assumption of Certain
Environmental Liabilities,” shall not be extinguished,



diminished, or otherwise affected either by the abandonment by
Hanlin of the Moundsville facility or by a settlement of the
United States!' administrative claim against Hanlin under which
the United sStates agrees to compromise its aforementioned claim
against Hanlin concerning Moundsville and that, upon approval by
the bankruptcy court of such settlement, Allied shall remain
liable for and responsible for satisfaction of Environmental
Costs (as defined in the 1994 Agreement) concerning Moundsville
to the same extent that Allied would be under the 1994 Agreement
were the United States to continue to assert against, demand
from, or impose upon Hanlin or Hanlin's current or former
affiliates liability or costs in connection with Environmental
Costs concerning Moundsville.

ALLIEDSIGNAL, INC.

v 02l il 5=

Leader - Remediation Services
AlliedSignal Inc.

101 Columbia Road

Morristown, NJ 07962

HANLIN GROUP, INC.

o DMl
vy 3

"
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UNITED STATES OF AMERICA

o or ) e,

LOIS J7 SCHIFYER

Assistant Attorney General

Environment and Natural Resources Division
United States Department of Justice

~ DAVID ROSSKAM
Trial Attorney
Environmental Enforcement Section
Environment and Natural Resources Division
United States Department of Justice
P.O. Box 7611
Washington, D.C. 20044
(202) S514-3974

WEST VIRGINIA DIVISION OF ENVIRONMENTAL PROTECTION

e [l Gt

HN E. CAFFREY ~ °
Dlrector
Division of Environmental Protection
State of West Virginia

Mk,

MARK J. “RUDOLPH @mﬁ@j
Deputy Chief

Office of Legal Services

Division of Environmental Protection
State of West Virginia

1356 Hanford Street

Charleston, WV 25301-1401

(304) 558-9160
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Exhibit B to Consent Order Approving Settlement of
Administrative Claims Filed by the
United States Environmental Protection Agency:
Payment/Allocation Provisions as to Linden and Brunswick Claims

_ All sums paid to the United States on behalf of Epa
pursuant to the attached Consent Order shall be paid as follows:

1. All sums of $10,000 or more shall be paid by Electronic
Funds Transfer (“EFT") (FEDWIRE transfer) to the EPA
Hazardous Substance Superfund in accordance with EFT
instructions that may be obtained, on request at the
time the EFT is to be made, from the U.S. Environmental
Protection Agency, Office of the Comptroller, Financial
Reports & Analysis Branch, Attn: Pat Fay (202) 564-
4489.

2. All sums of less $10,000 may be paid either (a) by EFT
in accordance with the above paragraph 1, or (b) by
certified or cashier's check, which shall be made
payable to “EPA- Hazardous Substance Superfund" and
sent to:

U.S. Environmental Protection Agency
Attention: Superfund Accounting

P.O. Box 371003M

Pittsburgh, PA 15251

3. All sums paid in connection with the Linden Claim (see
Paragraph 2, pp. 7-8 of the attached Consent Order)
shall reference CERCLA Number 02HU. Such funds shall
be deposited in the LCP-Linden, NJ Site Special Account
within the EPA Hazardous Substance Superfund to be
retained and used to conduct or finance the response
action at or in connection with the Linden Site. Any
balance remaining in the LCP-Linden Site Special
Account shall be transferred by EPA to the EPA
Hazardous Substance Superfund.

4. All sums paid in connection with the Brunswick Claim
(see Paragraph 3, pp. 8-9 of the attached Consent )
Order) shall reference CERCLA Number 04M7. Such funds
shall be deposited in the EPA Hazardous Substance
Superfund as reimbursement for response costs incurred
and paid at or in connection with the LCP-Brunswick, GA
Site by the EPA Hazardous Substance Superfund.




